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SinoPac Securities Corp. 

Audit Committee Organizational Charter 

□ Not formulated in accordance with external regulations 

█ Formulated in accordance with external regulations 

 

 

Formulation Unit: Legal & Compliance Division 

Level of approval authority: Board of Directors 

 

Article 1. To improve the corporate governance of the Company and strengthen the 

professionalism of the Board of Directors, the Company has established the Audit 

Committee (hereinafter referred to as the Committee) Organizational Charter 

(hereinafter referred to as the Charter) of the Company in accordance with Article 14-4 

of the Securities and Exchange Act (hereinafter referred to as the SEA) and Article 3 

of the Regulations Governing the Exercise of Powers by Audit Committees of Public 

Companies for compliance. 

 

Article 2. The number of members, term, powers, rules of procedure, and provision of resources 

by the Company when exercising its powers shall be subject to the provisions of the 

Charter. 

 

Article 3. The main purpose of the operations of the Committee is to supervise the following 

matters: 

1. The appropriate expression of the company's financial statements. 

2. The selection (dismissal), and performance of external auditors. 

3. Effective implementation of the Company’s internal control. 

4. The Company compliance with relevant laws and regulations. 

5. The existence of potential risks in the Company. 

 

Article 4. The Committee shall be composed of the entire number of Independent Directors. It 

shall not be fewer than three persons in number, one of whom shall be the convener, 

and at least one of whom shall have accounting or financial expertise. 

The Independent Director members of the Committee shall serve a 3-year term and 

may be re-elected to further terms. When the number of the Independent Director 

members on the Committee falls below that prescribed in the preceding paragraph due 

to an Independent Director's dismissal for any reason, the parent company shall elect 

members to fill the vacancies. 

 

Article 5. The matters under the powers of Supervisors regarding the SEA, the Company Act, 

and other laws and regulations shall be governed by the Committee.  

The provisions regarding the Company Act that involve the powers of Supervisors in 

Paragraph 4 of Article 14-4 of the SEA shall be applicable to the Independent 

Directors of the Committee. 

Resolutions of the Committee shall be adopted with the approval of one-half or more 

of the entire membership of the Committee. The convener of the Committee shall 

represent the Committee externally. 

Persons to represent the company in matters under Articles 213, 214, and 223 of the 

Company Act shall be selected by the Committee by the procedure set out in the 

preceding paragraph. The Committee may resolve for members to individually 

represent or jointly represent the company in such matters. If representatives are not 
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selected by the procedure in the preceding paragraph, the entire membership shall 

jointly represent the company. 

All members referred to in the Charter are based on the actual incumbent members. 

 

Article 6. The powers of the Committee are as follows: 

1. Establishment or amend the internal control system in accordance with Article 14-1 

of the SEA. 

2. Assess the effectiveness of the internal control system. 

3. Establish or amend for obtaining or disposing of assets, engaging in derivatives 

transactions, and handing material monetary loans in accordance with Article 36-1 

of the SEA. 

4. Matters involving Directors' personal interests. 

5. Material asset or derivatives transactions. 

6. Loans of funds, endorsements, or provision of guarantees of a material nature. 

7. The offering, issuance, or private placement of any equity-type securities. 

8. Appointment, dismissal, or remuneration of external auditors. 

9. Appointment and dismissal of the financial, accounting, or internal auditing 

supervisors. 

10. Annual financial report and semi-annual financial report. 

11. Establishment of investor protection policies and evaluation of policy 

implementation status. 

12. Material matters related to other companies or competent authorities. 

The resolution of the preceding paragraph shall be approved by more than one-half of 

all members of the Committee and shall be submitted to the Board of Directors for 

resolution. 

Except for Subparagraph 10 of Paragraph 1, if less than one-half of the members of the 

Committee agree to the provisions, it requires the approval of more than two-thirds of 

all Directors to implement the provisions. 

 

Article 7. The Committee meets at least once quarterly and may meet at any time as needed. 

The reasons for the convening of the Committee shall be stated and all Independent 

Directors of the Committee shall be notified seven days before the meeting. However, 

emergencies are not subject to this requirement. The production and distribution of the 

meeting notice may be made electronically. 

The Committee meeting shall be held at the location and during the business hours of 

the company, or at a place and time convenient to attendance by all members and 

suitable for holding the Committee meeting. 

The Committee members shall mutually select one person as the convener and 

chairman of the meeting. If the convener is absent or unable to convene the meeting 

for any reason, the convener shall designate another Independent Director as his/her 

substitute; if the convener did not designate a substitute, the other Independent 

Directors shall mutually select one person as the substitute. 

Independent Directors constituting one-half or more of the entire membership of the 

Committee may, by filing a written proposal setting forth the subjects for discussions 

and the reasons, request the convener to convene a meeting of the Committee. If the 

convener fails to convene a Committee meeting within 15 days from the filing of the 

request under the preceding paragraph, Independent Directors constituting one-half or 

more of the entire membership of the Committee may convene a meeting on their 

own. 

The Committee may invite the Company's relevant department managers, internal 

auditors, accountants, legal consultants, or other personnel to attend meetings and 

provide relevant necessary information. However, they shall leave the meeting   
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during discussions and voting. 

When a Committee meeting is convened, relevant information shall be prepared for 

the members of the Committee to refer to at any time. 

The membership of the Committee is a non-paid position, but each time they attend 

the Committee meeting in person, they will be paid an attendance fee of NT$5,000. 

 

Article 8. When the Committee meetings is convened, the Company shall provide an attendance 

book for the Independent Directors to sign in as a reference. 

The Independent Directors of the Committee shall attend the Committee meeting in 

person. If they are unable to attend in person, they may entrust another Independent 

Director to attend the Committee meeting; if they participate in the meeting by video, 

they are regarded as present in person. 

When a member of the Committee entrusts another Independent Director to attend the 

Committee meeting, he/she shall show a power of attorney each time and list the scope 

of the authority for the meeting. 

The resolution of the Committee shall be approved by more than one-half of the 

members. The result of the voting shall be on the spot and recorded. 

If a Committee meeting is unable to be convened for a valid reason, it shall be 

approved by more than two-thirds of the Board of Directors. Notwithstanding the 

foregoing, the matters in Article 6, Paragraph 1, Subparagraph 10 of the Act shall still 

require the opinion of the Independent Directors indicating their consent. 

The provisions regarding the substitute in Paragraph 2 are that a member can only be 

entrusted by one person.  

 

Article 8-1  When the time of a meeting has arrived, if the Committee members present do not 

reach one-half of the entire membership, the meeting chair may announce that the 

meeting time will be postponed to later on the same day, provided that only two 

postponements may be made. If the quorum is still not met after two postponements, 

the chair may re-call the meeting following the procedures provided in Article 7, 

paragraph 2. 

 

Article 8-2  A Committee meeting shall be conducted in accordance with the order of business on 

the agenda as specified in the meeting notice. However, the order may be changed 

with the approval of one-half or more of the entire membership of the Committee. 

The meeting chair may not declare the meeting closed without the approval of 

one-half or more of the entire membership of the Committee. 

If at any time during the proceedings of a Committee meeting the members sitting at 

the meeting do not reach one-half of the entire membership, then upon motion by the 

Independent Directors sitting at the meeting, the meeting chair shall declare a 

suspension of the meeting, in which case the preceding article shall apply mutatis 

mutandis. 

If at any time during the proceedings of a committee meeting, the convener for any 

reason is unable to chair the meeting or the chair fails to declare the meeting closed as 

provided in paragraph 2, the provisions of Article 7, paragraph 4 shall apply mutatis 

mutandis to the selection of the deputy to act in place thereof. 

 

Article 9. The proceedings of the Committee meeting shall be recorded in the meeting minutes, 

which shall record the following matters in detail: 

1. Meeting No. and time and place. 

2. The name of the chairman. 

3. The attendance of Independent Directors, including the name and number of 

attendees and absentees. 
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4. The name and title of the attendees. 

5. Name of the minute taker. 

6. Reporting matters. 

7. Discussion matters: Resolution methods and results of each motion, speech 

summary of the Independent Directors of the Committee, experts, and other 

personnel, and the name of the Independent Directors with personal interests 

involved in accordance with Paragraph 1 of Article 11, explanation of the important 

contents of the interest, the reason for avoidance or non-avoidance, the situation of 

avoidance, as well as objection or reserved opinions. 

8. Temporary motions: The names of motion proposers; resolution and result of each 

motion; speech summary of the Independent Directors of the Committee, experts, 

and other personnel, and the name of the Independent Directors with personal 

interests involved in accordance with Paragraph 1 of Article 11, explanation of the 

important contents of the interest, the reason for avoidance or non-avoidance, the 

situation of avoidance, as well as objections or reserved opinions. 

9. Other matters to be recorded. 

The attendance book of the Committee meeting is part of the meeting minutes and 

shall be properly preserved during the Company’s preservation period. 

The meeting minutes shall be signed or sealed by the chairman and the minute taker, 

and distributed to each Independent Director of the Committee within 20 days after the 

meeting, be included in the important files of the Company, and preserved properly 

during the Company’s preservation period.  

The production and distribution of the meeting minutes in Paragraph 1 may be made 

electronically.  

 

Article 10. The agenda of the Committee meeting is set by the convener. The unit in charge of the 

meeting is Legal & Compliance Division. Other members may also provide proposals 

for the Committee to discuss. 

 

Article 11. An Independent Director of the Committee shall explain the important contents of 

his/her interests involved in the matters of the Committee meeting; if the interests are 

harmful to the interests of the Company, he/she shall not participate in the discussion 

and voting, and shall avoid the discussion voting, while not allowed to act on behalf of 

other Independent Directors to exercise their voting rights. 

Where the spouse, a blood relative within the second degree of kinship of an 

Independent Director has interests in the matters under discussion in the meeting of 

the preceding paragraph, such Independent Director shall be deemed to have a 

personal interest in the matter. 

If the Committee is unable to reach an agreement on a resolution due to the provisions 

of the first paragraph, it shall report to the Board of Directors, and the Board of 

Directors shall vote on the resolution instead.  

 

Article 11-1 The Company shall audio or video record the entire process of the Committee 

meetings, and preserve the record for at least five years; the file shall be preserved 

electronically. 

When a lawsuit concerning relevant resolutions of the Committee occurs before the 

expiration of the preservation period in the preceding paragraph, relevant audio or 

video records shall be preserved until the end of the lawsuit. 

In the case of a video Committee meeting, its video and audio material is part of the 

meeting minutes and shall be properly preserved during the Company’s preservation 

period.  
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Article 12. The Committee may, by resolution, appoint an attorney, accountant, or other 

professionals to conduct necessary reviews or provide advice on the matters required 

by Article 6. The expenses incurred by the Committee shall be borne by the Company.  

 

Article 13. The members of the Committee shall exercise the due care of a good administrator, 

faithfully perform the duties set out in the Charter and shall be responsible to the 

Board of Directors and submit proposals to the Board of Directors for resolution.  

 

Article 14. The Committee shall periodically review matters related to the Charter for the Board 

of Directors to make amendments. 

For the matters decided by the Committee by resolution, the convener, other members 

of the Committee or the designated managers and departments may be authorized for 

the relevant implementation work and report to the Committee in writing or orally 

during the implementation period, and may report to the Committee for ratification at 

the next meeting, if necessary. 

 

Article 15. The Charter shall be implemented after the approval of the Board of Directors by 

resolution, and the same shall apply to any amendments. 

 

 

July 1, 2015. Approved by the 10th session of the Board of Directors at the 1st meeting in 2015. 

February 7, 2018. Approved by the 10th session of the Board of Directors at the 1st meeting in 2018.  

September 30, 2020. Approved by the 11th session of the Board of Directors at the 12th meeting in 

2020.  

March 27, 2024. Approved by the 12th session of the Board of Directors at the 4th meeting in 2024. 


