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Article 1 Origin
For the purpose of improving corporate governance and establishing a sound compensation
mechanism for directors, supervisors and managerial officers of the Company and the
subsidiaries of the Company, this Compensation Committee Charter (the “Charter”) is hereby
enacted pursuant to Article 14-6 of the Securities Exchange Act (the “Act”) and Article 3 of the
Regulations Governing the Appointment and Exercise of Powers by the Compensation
Committee of a Company Whose Stock is Listed on the Stock Exchange or Traded over the
Counter (the “Regulations”).
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Article 2 Scope

Matters such as composition of the Compensation Committee (the “Committee”), the terms
and duties of the members of the Committee, and the meeting rules and resources to be
provided to the Committee by the Company are regulated by this Charter and shall be handled
according to such. Any matter not covered by this Charter shall be handled in accordance with
the Act, the Regulations, the Memorandum and Articles of Association of the Company and

other relevant regulations stipulated by the competent authority or the Company.
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Article 3 Publication

The Company shall publicize the Charter on the Company’s websites and the information
reporting website designated by the securities authority of the Republic of China (the
“Securities Authority”) for inquiry purposes.
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Article 4 Composition of the Committee and Terms and Replacement Elections of the
Members of the Committee

The professional qualifications and working experience of the Committee members shall fulfill
the requirements stipulated in Article 5 of the Regulations, and each member shall also prevent

himself/herself from being in the situations set forth in Article 6 of the Regulations.

The Committee shall have three members appointed by a resolution of the board of directors. If
the Company has elected independent directors pursuant to the Act, at least one of the
independent directors shall be a member of the Committee, and the independent director shall

be elected as the convener by all the other members of the Committee.

The term of office of the Committee members shall be the same as that of the board of

directors who appointed them.

When a member of the Committee is dismissed for reason, and the number of the Committee
members is therefore less than three, a board of directors meeting shall be held within 3

months after the date of occurrence of such dismissal to appoint a replacement.

When there is any appointment of, or change in, a member of the Committee, the company
shall, within 2 days of the date of occurrence of the event, publicly announce and report it on

the information reporting website designated by the Securities Authority.
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Article 5 Duties of the Committee

The Committee shall exercise the duty of care of a fiduciary to faithfully perform the duties

listed below, and shall submit its proposals to the board of directors for discussion.

1. The Committee shall prescribe and periodically review the policy, system, standards, and
structure relating to performance evaluation and remuneration of directors, supervisors and
managerial officers.

2. The Committee shall periodically evaluate and prescribe the remuneration of directors,

supervisors and managerial officers.

When performing the duties mentioned in the preceding paragraph, the Committee shall follow

the principles listed below:

1. With respect to performance evaluation and remuneration of directors, supervisors and
managerial officers, the common payment standard adopted by companies in the same
industry should be referred to; furthermore, the reasonableness of the correlation between
individual performance, the Company's business performance, and future risk exposure
should be taken into consideration.

2. There should be no incentive for the directors or managerial officers to engage in activity
with a level of risk exceeding that which the Company can tolerate for the purpose of
pursuing remuneration.

3. When determining the ratio of short-term performance bonuses paid to the directors and
senior management and the time of payment of part of the variable remuneration, the
characteristics of the industry and the nature of the Company's business shall be taken into
consideration.

“Remuneration” as set forth in the preceding two paragraphs includes cash compensation, stock
options, profit sharing, employee stock bonuses, retirement benefits or severance pay,
allowances of any kind, and other substantive incentive measures, the scope of which shall be
consistent with that of remuneration for directors, supervisors, and managerial officers as set
forth in the Regulations Governing Information to be Published in Annual Reports of Public

Companies.

When discussing the proposals submitted by the Committee, the board of directors shall give
comprehensive consideration to factors including amounts of remuneration, payment methods,

and the Company's potential risk in the future.

If the board of directors will not adopt, or intends to modify, the advice proposed by the
Committee, the proposal must be adopted by a majority of the directors at a meeting attended
by two-thirds or more of the entire board. In addition, the directors shall take all the factors

mentioned in the preceding paragraph into consideration and shall specifically explain why the



adopted proposal is better than that proposed by the Committee.

If the remuneration adopted by the board of directors is better than the proposals brought up
by the Committee, the differences and the causes thereof shall be specified in the board
meeting minutes, and shall be publicly announced and reported on the information reporting
website designated by the Securities Authority within 2 days of the adoption date.

If decision-making and handling of any matter relating to the remuneration of directors and
managerial officers of a subsidiary of the Company is delegated to such subsidiary but requires
ratification by the board of directors of the Company, the Committee shall provide its advice

first and submit it to the board of directors for discussion.
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Article 6 Convention and Notice

The Committee shall convene at least twice a year, and may convene at any time if needed.

The reasons for convening and the proposals to be discussed shall be included in the meeting
notice, which shall be given to each member at least 7 days prior to the meeting. Under

emergency circumstances, however, a meeting may be convened at any time.

The notice in the preceding paragraph may be given in an electronic format.

When the Company has elected independent directors in accordance with the Act, at least one
independent director shall participate in the Committee, and the entire membership shall
unanimously elect the independent director to serve as the convener and meeting chair. When
the convener takes leave or is unable to convene a meeting for any reason, he/she should
designate another independent director as acting chairman. If there is no other independent
director in the Committee, the convener should designate one of the other members to serve as
acting chairman. If the convener does not make any designation, other members should elect

an acting chairman from among them.

The Committee may invite directors, managerial officers of relevant departments, internal
auditors, certified public accountants, legal consultants, or other personnel to attend meetings

as nonvoting participants and provide necessary relevant information.
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Article 7 Agenda, Attendance and Resolution
The agenda of each Committee meeting shall be drawn up by the convener. Other members



may also submit proposals to the Committee for discussion. The meeting agenda should be
provided to the Committee members in advance.

When a meeting of the Committee is held, the Company should prepare an attendance book for

the participating members to sign and make it available for future inspection.

The Committee members shall attend the Committee in person. A member who cannot attend

in person may appoint another member to attend as his/her proxy. Attendance via video

conference is deemed as attendance in person.
A proxy under paragraph 3 may accept authorization from one person only.

A decision rendered by the Committee shall be approved by one-half or more of all of the
members. The proposals shall be deemed as approved if none of the participant members have
any dissenting opinion after being asked by the chairman; the effect shall be the same as if the
proposal were approved by vote. The results of each vote shall be announced immediately at
the meeting, and put down in the records.
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Article 8 Attendance Fees

Membership in the Committee is a position without remuneration; however, each member will
obtain an attendance fee of NTD10,000 for each attendance.
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Article 9 Meeting Minutes

Minutes shall be prepared with respect to the discussions at the Committee, and the minutes
shall record the matters listed below in a detailed and accurate manner:

1. Session, time, and place of the meeting.

2. Name of the meeting chair.

3. Member attendance, specifying the names and number of members in attendance, excused,
and absent.

Names and titles of those present at the meeting as nonvoting participants.

Name of minute taker.

Matters reported on.

N o v b

Agenda items: the resolution method and outcome of each motion, and a summary of the
comments made by, and any objections or reservations expressed by any committee
member, experts, or other person.

8. Extraordinary motions: the name of the proposer, the resolution method and outcome of
the motion, and a summary of the comments made by, and any objections or reservations
expressed by, any committee member, expert, or other person.

9. Other matters required to be recorded.

The attendance book is one part of the meeting minutes. If the meeting is convened through

video conference, the media record shall be part of the meeting minutes.

The meeting minutes shall be signed by the chairman and the person who produced the
minutes, and delivered to the Committee members within 20 days of the meeting. The meeting
minutes shall be submitted to the board of directors, included in the important company files
and preserved for five years. The production and delivery of the meeting minutes can be

accomplished in an electronic format.

If, before the reservation expiry, there is a lawsuit initiated in relation to the Committee, the

meeting minutes shall be reserved till to the end of the lawsuit.

If the resolutions made by the Committee are opposed by a Committee member or a
Committee member expresses reservations regarding such resolutions and these reservations
are put down in writing, the said situations shall be recorded in the meeting minutes and
publicly announced and reported on the information reporting website designated by the

Securities Authority within two days of the occurrence of the said event.
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Article 10 Resources to be Provided to the Committee by the Company
The Committee may by its resolution, at the expense of the Company, engage an attorney,
certified public accountant, or other professional to conduct a necessary audit or provide advice

with respect to any matter related to the exercise of the Committee's powers.
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Article 11 Execution of Resolutions

The execution of resolutions rendered by the Committee and related follow-up proceedings can
be authorized to be handled by the convener or another member or members of the
Committee, and the authorized member or members shall give written reports to the
Committee. When necessary, the member or members may propose relevant follow-up actions
to the subsequent Committee meeting for ratification or reporting.
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Article 12 Conflict of Interest
A Committee member who has a personal interest in a matter under discussion at a meeting

which may impair the interest of the Company shall not vote nor exercise his/her voting right.

If the Committee cannot reach a resolution because of the preceding paragraph, the Committee
shall report this to the board of directors and the decision shall be made by the board of

directors.
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Article 13 Confidentiality

All the participants and other people who attend the meetings shall keep confidential the
proposals reviewed and decided by the Committee, and cannot disclose them to the public
unless they have been announced with proper approval. Any violation of the confidentiality
obligation shall be punished pursuant to the Memorandum and Articles of Association of the

Company.
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Article 14 Adoption and Modification of the Charter
The Charter and any modification thereto shall be adopted by a resolution of the board of

directors.
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