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Chailease Holding Company Limited

Compensation Committee Charter
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Object
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This charter (the “Charter”) of the compensation committee (the “Committee”) of
the company (the “Company”) is enacted for compliance with regards to the
establishment, member qualification, scope of authority and other relevant matters
of the Committee. Any unregulated matters under the Charter shall be governed by
the relevant laws and regulations.
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Composition, number and term of the members of Committee
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The members of the Committee shall be appointed by the board of directors

and shall be no less than three (3) persons, at least half of its members shall be
independent directors.
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The term of the members of the Committee shall be the same as that of the board
of directors.
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In the event any member of the Committee vacate from his or her office such
that the number of members on the Committee becomes less than three (3), then

within three (3) months from the occurrence of fact the board of directors shall
convene meeting for re-appointment.
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Upon appointment or change to members of the Committee, the Company shall

file announcement thereof on the information website designated by the
relevant regulatory authority within two (2) days from the occurrence of fact.
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Scope of Authority of the Committee
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The Committee should exercise due care of a good manager to perform the
following duties and submit proposal to the board of directors for discussion:
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3.2

3.3

3.4
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Determine and regularly review the policies, mechanism, standards,
and elements in respect of the performance and remuneration of
directors and managers.
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Regularly assess and determine the remuneration of directors and
managers.
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The following principles should be complied with when exercising the above

authority:
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In assessing the performance and remuneration of directors and managers,
the remuneration standard of the industry should be referred to as well as
consider the reasonableness of the personal performance, the Company’s
revenue performance and future risk.
322 2 3| HE 2 WA L REFTHRM KF ARSI R "G 2
7a o
The Committee should not encourage the directors and managers to
conduct any activities exceeding the acceptable risk level of the
Company in pursuit of higher remuneration.
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In respect of the proportion of short term bonus and changes in the time
of payment of remuneration for directors and high-level managers, the
Committee should consider the special characteristics of the industry and
the business nature of the Company.
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The remuneration referred to in 4.1 and 4.2 above, includes cash, options, bonus
shares, pension or severance, various benefits and facilities of rewarding
substance; the scope should be the same as the directors and managers
remuneration stipulated in the Items to be written in the Annual Report of
Publicly Listed Companies of the R.O.C.
FREHBFTRPLAR G228 RFETEFTHRP GG~ 2
F3382 2P AKpreEELIE o



When the board of directors considers the proposals of the Committee, the board
should take into consideration of the amount, payment method of the

remuneration and the future risk of the Company.
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In the event the board of directors does not adopt or wishes to amend the
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proposals of the Committee, such resolution should be approved at meetings
attended by more than two-thirds of the members of the board and approved by

more than half of the directors present.
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If the remuneration approved by the board of directors exceeds the proposal of
the Committee, the variation and the reasons therefore should be noted in the
meeting minutes of the directors and within two (2) days of the approval of the

board the Company shall file announcement thereof on the information website

designated by the relevant regulatory authority.
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If, pursuant to the bylaws of the subsidiaries of the Company, remuneration of
the directors and managers of subsidiaries of the Company should be
approved by the Company’s board of directors, then such proposal should be

submitted by the Committee to the board of directors.
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Convening of Committee Meetings
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The Committee meetings shall be convened at least twice a year.
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Notice for Committee meetings shall indicate the reasons for convening

meetings and the members of Committee shall be notified seven (7) days



4.3

4.4

prior to the meeting, except in circumstances of emergencies.
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The Committee shall consist of at least one (1) independent director, and all
members of the Committee shall nominate the independent director as the
convener and chairman of the meetings; should the convener be on leave or
cannot convene the meeting, then he/she shall appoint another independent
director of the Committee as his /her nominee; should there not be any other
independent director on the Committee, then the convener shall appoint another
member of the Committee as his/her nominee; in the event the convener does
not appoint a nominee, then the other members of the Committee shall elect one

of them to act in place of the convener.
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The Committee may invite directors, managers of the Company’s relevant
departments, internal auditors, accountants, legal counsels or other persons to

attend the meetings and provide relevant and necessary information.
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Meetings Rules of the Committee

5.1

5.2

5.3
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The meeting rules of Committee shall be made by the convener, other members
may also provide suggestions for discussion by the Committee. The agenda of

Committee meetings shall be provided to members of Committee in advance.
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When convening meetings of the Committee, the Company should set up
attendance book for signing by the attending members for future references.
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Members of the Committee should attend meetings in person, if unable to attend
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in person, he or she may nominate another member to attend on his/her behalf;
members attending meetings by video conference shall be deemed to have

attended in person.
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Each time when nominating another member to attend meetings in his/her
stead, the member should issue the power of attorney and indicate the scope

of authorization in connection with each matter on the meeting agenda.
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Each resolution of the Committee shall be approved by at least half of all
members. If no objection is raised when the chairman enquires for opinions, then
the proposal shall be deemed approved, the effect of which is the same as
resolving by count of votes. The results of the resolution shall be reported at the

meeting and be recorded in the minutes.
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The nominee in 6.3 above can only be nominated by one (1) member at a

time.
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The Committee shall explain and discuss the remuneration of its members
at the prevailing meeting. If it is likely harmful to the interests of the
company, the member shall recuse, and shall not participate in the
discussion and resolution. Also, the member shall not represent other

members of the committee to exercise their resolution rights.
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Meeting Minutes of the Committee
6.1 FFHMER §2RF o BIESRTH RTHBET e P T AT
Discussions at a Committee meeting shall be included in the meeting minutes,
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which shall faithfully record the following:
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Session, time, and place of meeting.
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Name of meeting chairman
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Attendance of Committee members at the meeting, specifying names

and number of members present, excused, and absent.
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Names and titles of those attending the meeting.
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Name of recorder.
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Matters reported.
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Resolutions: Specify the resolution method and result of each resolution,
list the name of the member involved in the remuneration of his own
according to item 5.7 and the content of his remuneration, specify the
circumstances of recuse, and specify any objections or reservations
expressed by the members.
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Ad hoc motions: Specify the name of the mover, the resolution method
and result of each ad hoc motion, and summarize the comments made by,
and specify the name of the member involved in the remuneration of his
own according to item 5.7 and the content of his remuneration, and specify
the circumstances of recuse, and specify any objections or reservations
expressed by the members.
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Other matters required to be recorded.
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Any objections or reservations expressed with record in writing by any
members in connection with the resolutions of the Committee, should, other
than recorded in the meeting minutes, be filed on the information website
designated by the relevant regulatory authority within two (2) days from the

occurrence of fact.
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The attendance sheet of the meeting of Committee should be part of the

meeting minutes thereof.
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The meeting minutes should be signed or chopped by the chairman of the
meeting and the recorder, and be furnished to the members of the Committee
within 20 days after the relevant meeting and submitted to the board of
directors as wells as filed as important document of the Company. The file

should be preserved for five (5) years.
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In the event of any litigation claims regarding matters concerning the Committee
prior to the expiration of the preservation period referred to in 7.4, the files

should be preserved until the conclusion of the litigation.
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The production and distribution of the meeting minutes referred to in 7.1 can
be conducted electronically. Where the meeting is convened by video
conference, the video recording data shall constitute part of the meeting

minutes.

ARG FERBESTREL TR
Provision of Resources when Committee Performs Responsibilities and
Exercises Powers
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The Committee may, by resolution engage an attorney, certified public accountant,
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or other professionals to conduct a necessary audit or provide advice with respect to
any matter related to the performance of the Committee’s responsibilities or exercise
of the Committee’s powers, but the professionals shall leave while discussion and

resolution, and the cost of which shall be borne by the Company.
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Ratification and Report
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Execution of matters resolved by the Committee may be carried out by the convener
or other members of the Committee appointed by the Committee. Written report(s)
to the Committee shall be provided during such period of execution and when

necessary, proposed to the Committee at the next meeting for ratification or report.
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The Charter shall be implemented accordingly after it has been approved by the
board of directors; the same shall apply to any amendment(s) thereof. In the event of
any change in the laws and regulations pertaining to any matter under this Charter, this
Charter should be amended accordingly and should be submitted to the board of

directors for approval in accordance with relevant laws and regulations.



