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Article 1 Basis for Establishment

In accordance with Article 14-6 of the Securities and Exchange Act and the
Regulations Governing the Appointment and Exercise of Powers by the
Remuneration Committee of a Company Whose Stock is Listed on the Taiwan
Stock Exchange or the Taipei Exchange (hereinafter referred to as the
“Regulations”), as well as Article 25, Paragraph 3 of the Company’s Articles
of Incorporation, this Compensation and Nomination Committee
Organizational Charter (hereinafter referred to as the “Charter”) is established
to formulate and regularly review the policies, systems, standards and
structures; regularly evaluate and determine the remuneration of the
Company’s directors and executives, as well as its subsidiaries’ chairmen, vice
chairmen, and presidents; and assist the Board of Directors in the nomination

and review of directors and supervisors of the Company and its subsidiaries.

“Executives” in this Charter refers to the executives defined under the “Policy
on the Appointment and Dismissal of Executives” of the Company and the
“Equity Management Policy for Insiders and Employees” of the Company and
its subsidiaries. The definition of executives under the aforementioned “Equity
Management Policy for Insiders and Employees™ is in line with that of Letter
No. 0920001301 issued by the Securities and Futures Commission of the
Ministry of Finance on March 27, 2003.

Article 2 Scope of Application
The composition, number of members, tenure, powers, and meeting
procedures of the Committee, as well as resources provided by the Company
when the Committee exercises its powers, shall be governed by the provisions
of this Charter. Matters not covered by this Charter shall be handled in
accordance with applicable laws and regulations of competent authorities and

the Company.

Article 3 Composition of the Committee
Committee members shall be appointed by resolution of the Board of Directors,
with a minimum of three members. A majority of the members shall be
independent directors, and one independent director shall be elected by the
members among themselves to serve as the convener and chairperson.
Committee members shall meet the qualifications and restrictions stipulated in
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Articles 5 and 6 of the Regulations.

The tenure for committee members shall align with that of the directors
appointed for the role and may be renewed upon re-election.

In the event that a committee member is dismissed, resulting in fewer than
three members, the Board of Directors shall convene a meeting to appoint a
replacement within three months from the date of occurrence. However, if the
dismissed member is an independent director and no other independent
directors are available, a non-independent director may be temporarily
appointed as a committee member until an independent director is elected in

accordance with company regulations.

Article 4 Scope of Responsibilities

Members of the Committee shall perform their duties with the care of a prudent

manager, faithfully fulfill the following responsibilities, and submit their

recommendations to the Board of Directors for discussion:

1. To formulate and regularly review the policies, systems, standards, and
structures for the performance evaluation and remuneration of the
Company’s directors and executives.

2. To regularly evaluate and determine the remuneration of the Company’s
directors and executives, including the compensation received from
positions concurrently held in subsidiaries.

3. To regularly evaluate and determine the remuneration of the chairmen,
vice chairmen, and presidents of subsidiaries, including the compensation
received from positions concurrently held in the Company and its
subsidiaries.

4. To establish criteria for the selection of directors by considering their
experience, expertise and independence, and submit the criteria to the
Board of Directors for resolution and approval.

5. To recommend candidates for directors and supervisors of the Company
and its subsidiaries to the Board of Directors.

6. To propose to the Board of Directors the list of members for functional
committees other than this Committee. However, the composition of the
Audit and Risk Management Committee shall comply with the provisions
of relevant laws and regulations. The tenure for committee members shall,
in principle, align with the term of office of directors and may be renewed
upon re-election.

7. To establish and regularly review the performance evaluation policies and
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indicators for the Board of Directors and functional committees.
8. To regularly receive reports on the performance evaluation and

development plans from senior executives.

©

Other significant matters stipulated by the Company or regulatory

authorities.

When exercising the duties listed in the preceding paragraphs, the Committee

shall adhere to the following principles:

1. The performance evaluation and remuneration of directors and executives
shall refer to general industry standards and take into account the
reasonable correlation with individual performance, the Company’s
operational performance, their contribution to the Company’s overall
performance, and future risks.

2. Directors and executives shall not be incentivized by the pursuit of
remuneration to engage in activities that exceed the Company’s risk
appetite.

3. The proportion of bonuses for short-term performance and the timing of
variable remuneration payments for directors and senior executives shall
be determined based on industry characteristics and the nature of the
Company’s business.

The remuneration as referred to in the preceding paragraphs includes cash
compensation, stock options, profit sharing, retirement benefits or severance
payments, various allowances, and other substantive incentive measures. The
scope of remuneration shall be consistent with the disclosure requirements for
directors’ and executives’ compensation in the financial holding company’s
annual report.

When providing remuneration recommendations to the Board of Directors, the

Committee shall comprehensively consider factors such as the amount of

remuneration, payment methods, and future risks the Company faces.

Article 5 Meeting Procedures
The Committee shall convene at least twice a year and may hold additional
meetings as needed.
The convener shall specify the purpose of the meeting and notify all
Committee members at least seven days in advance. However, in the case of
an emergency, this requirement shall not apply.
If the convener of the Committee is unable to convene a meeting due to leave
or other reasons, they shall designate another independent director sitting on
54T
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the Committee to act as convener. If the convener does not designate a proxy,
the Committee members shall elect one member to act as convener.

The Committee may invite directors, relevant department managers, internal
audit personnel, accountants, legal advisors, or other individuals to attend the
meeting and provide necessary information. However, they shall leave the

meeting when discussion and voting take place.

Article 6 Agenda Setting
The agenda for the Committee meeting shall be set by the convener. Other
members may also propose agenda items for discussion. The meeting agenda

shall be provided to committee members in advance.

Article 7 Attendance and Resolution
When a Remuneration and Nomination Committee meeting is held, the
Company shall have an attendance log in place for attending members to sign
in, and it shall be available for future reference.
Members of the Committee shall attend meetings in person. If unable to attend,
they may appoint another member as their proxy. Participation via video
conferencing shall be considered as in-person attendance.
When appointing a proxy to attend a meeting, members of the Committee must
issue a power of attorney for each instance, specifying the scope of
authorization for the meeting agenda.
Resolutions of the Committee shall be adopted with the approval of one-half
or more of the entire membership of the Committee. If the chairperson of the
Committee finds no objection after consulting members during the vote, the
resolution shall be deemed approved, with the same effect as if a formal vote
had been taken. Voting results shall be reported on the spot and recorded.

A proxy under Paragraph 3 is limited to the authorization of one person only.

Article 8 Meeting Minutes
Discussions at a committee meeting shall be documented in the meeting
minutes, which shall faithfully include the following details:
1. Session, time, and location of the meeting.
2. Name of the chairperson.
3. Attendance records, including names and numbers of attendees, absentees,
and those on leave.
$5F
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4. Names and titles of those attending the meeting.

5. Name of the recorder.

6. Announcements made.

7. Agenda items: resolution method and result of each proposal, the name of
any Committee members with an interest relationship in their own
remuneration in accordance with provisions of Article 9, a description of
their remuneration and nomination, recusal status, and a summary of
comments made by committee members, experts, and other attendees.

8. Extraordinary motions: the name of the proposer, resolution method and
result of each proposal, the name of any Committee members with an
interest relationship in their own remuneration in accordance with
provisions of Article 9, a description of their remuneration and
nomination, recusal status, and a summary of comments made by
committee members, experts, and other attendees.

9. Other matters to be recorded.

If any committee member expresses objections or reservations regarding a

resolution and such objections or reservations are documented in records or

written statements, they shall be recorded in the meeting minutes and
announced and reported on the information disclosure website designated by
the competent authority within two days of the meeting.

The Committee’s attendance log constitutes part of the meeting minutes.

The minutes must be signed or sealed by the chairperson and the recorder and

distributed to all Committee members within 20 days after the meeting. The

minutes shall be included in the Company’s important documents and retained
for five years.

If a lawsuit arises concerning resolutions made by this Committee before the

retention period ends, the meeting minutes shall be preserved until the

litigation concludes.

The preparation and distribution of the meeting minutes may be conducted

electronically.

Where a meeting is held by video conference, the audiovisual materials of the

meeting constitute part of the meeting minutes.

Article 9 Recusal from Deliberation
Members of the Committee shall elaborate on their own remuneration and
nomination matters during the current meeting. If there is a risk that the matter
could prejudice the interest of the Company, they may not participate in
$6F
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discussion or voting and shall recuse themselves from the discussion and
voting. They may not act as a proxy for other members of the Compensation
and Nomination Committee. to exercise their voting rights. Where the spouse
or a blood relative within the second degree of kinship of a committee member,
or any company that has a controlling or subordinate relation with the member
is an interested party with respect to a matter being discussed, the committee
member shall be deemed to be an interested party with respect to that matter.

If, due to the provisions in the preceding paragraph, the Committee is unable
to reach a resolution, the matter shall be reported to the Board of Directors for

a resolution.

Article 10 Provision of Resources by the Company
The Committee may, by resolution, appoint lawyers, accountants, or other
professionals to conduct necessary audits or provide consultation on matters
related to the exercise of their powers. The expenses arising from such

appointment shall be borne by the Company.

Article 11 Regular Review
The Committee shall regularly review matters related to this Charter. After
discussions with the Corporate Governance and Sustainability Committee,

reports shall be submitted to the Board of Directors for review.

Article 12 Committee Authorization
For matters resolved by the Committee, the execution of relevant tasks may
be delegated to the convener or other members of the Committee. During the
execution period, they must report to the Committee in writing or orally, and,
when necessary, provide a report or seek ratification at the next Committee

meeting.

Article 13 Implementation
This Charter shall take effect after being approved by the Board of Directors.

The same applies when amendments are made.

Appendix: Revision Records
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