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Article 2 Article 2

1. Investments in stocks, government bonds,
corporate bonds, financial papers, securities
representing interest in a fund, depositary
receipts, warrants, beneficial interest securities,
and asset-backed securities.

2. Real property and equipment.

3. Patents, copyrights, trademarks, franchise rights,
and other intangible assets.

4. Claims of financial institutions (including
receivables, bills purchased and discounted,
loans, and overdue receivables).

5. Derivatives.

6. Assets acquired or disposed of in connection with
mergers, demergers, acquisitions, or transfer of
shares in accordance with laws.

1. Investments in stocks, government bonds,

corporate bonds, financial papers, securities
representing interest in a fund, depositary
receipts, warrants, beneficial interest securities,
and asset-backed securities.

2. Real property and equipment.

3. Patents, copyrights, trademarks, franchise rights,
and other intangible assets.

4. Claims of financial institutions (including
receivables, bills purchased and discounted, loans,
and overdue receivables).

5. Derivatives.

6. Assets acquired or disposed of in connection with
mergers, demergers, acquisitions, or transfer of
shares in accordance with laws.

7. Right-of-use assets.
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Article3.

1. Derivatives: Forward contracts, options contracts,
futures contracts, leverage contracts, swap
contracts, and compound contracts combining the
above products, whose values are derived from
assets, interest rates, foreign exchange rates,
indexes or other interests.

Article3.

1. Derivatives: Forward contracts, options contracts,
futures contracts, leverage contracts, swap contracts,
whose value is derived from a specified interest rate,
financial instrument price, commodity price, foreign

exchange rate, index of prices or rates, credit rating

or credit index, or other variable: or hybrid contracts

combining the above contracts; or hybrid contracts or
structured products containing embedded derivatives.
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Article 5. Article 5

In acquiring or disposing of real property or other
fixed assets where the transaction amount is equal to
or greater than the lesser of (i) 20 percent of the
company's paid-in capital or (ii) NT$300 million, the
Company, unless transacting with a government
agency, engaging others to build on its own land,
engaging others to build on rented land, or acquiring
or disposing of machinery and equipment for
business use, shall obtain an appraisal report prior to
the date of occurrence of the event from a
professional appraiser and shall further comply with
the following provisions:

In acquiring or disposing of real property, equipment,
or right-of-use assets where the transaction amount is
equal to or greater than the lesser of (i) 20 percent of
the company's paid-in capital or (ii) NT$300 million,
the Company, unless transacting with a domestic
government agency, engaging others to build on its
own land, engaging others to build on rented land, or
acquiring or disposing of equipment or right-of-use
assets thereof held for business use, shall obtain an
appraisal report prior to the date of occurrence of the
event from a professional appraiser and shall further

comply with the following provisions:
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Article 7 Article 7.

Where the Company acquires or disposes of
intangible assets and the transaction amount is equal
to or greater than the lesser of (i) 20 percent or more
of paid-in capital or (ii)) NT$ 300 million, the
Company shall engage a certified public accountant
prior to the date of occurrence of the event to render
an opinion on the reasonableness of the transaction

Where the Company acquires or disposes of
intangible assets or right-of-use assets thereof or
memberships and the transaction amount is equal to
or greater than the lesser of (i) 20 percent or more of
paid-in capital or (ii) NT$ 300 million, the Company
shall engage a certified public accountant prior to the
date of occurrence of the event to render an opinion
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price on the reasonableness of the transaction price.
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Article 11.

When the Company intends to acquire or dispose of
real property from or to a related party, or when it
intends to acquire or dispose of assets other than real
property from or to a related party and the
transaction amount is equal to or greater than the
lesser of (i) 20 percent of paid-in capital, (i) 10
percent of the company's total assets, or (iii)) NT$
300 million, except in trading of government bonds
or bonds under repurchase and resale agreements, or
subscription or redemption of domestic money
market funds issued by securities investment trusts,
the Company may not enter into a transaction
contract or make payment until the following
matters have been approved by the board of
directors:

3.With respect to the acquisition of real property

Article 11.
When the Company intends to acquire or dispose of
real property or right-of-use assets thereof from or to

a related party, or when it intends to acquire or
dispose of assets other than real property or
right-of-use assets thereof from or to a related party

and the transaction amount is equal to or greater than
the lesser of (i) 20 percent of paid-in capital, (ii) 10
percent of the company's total assets, or (iii) NT$ 300
million, except in trading of domestic government
bonds or bonds under repurchase and resale
agreements, or subscription or redemption of
domestic money market funds issued by securities
investment trusts, the Company may not enter into a
transaction contract or make payment until the
following matters have been approved by the board
of directors:

3. With respect to the acquisition of real property or
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from a related party, information regarding appraisal
of the reasonableness of the preliminary transaction
terms in accordance with Article 12 and Article 13.

With respect to the acquisition or disposal of
business-use machinery and equipment between a
public company and its parent or subsidiaries, the
company's board of directors may delegate the board
chairman to decide when the
transaction is within a certain amount and have the

such matters

decisions subsequently submitted to and ratified by
the next board of directors meeting.

right-of-use assets thereof from a related party,

information regarding appraisal of the reasonableness
of the preliminary transaction terms in accordance
with Article 12 and Article 13.

With respect to the types of transactions listed below,
when to be conducted between a public company and
its parent or subsidiaries, or between its subsidiaries

in which it directly or indirectly holds 100 percent of
the issued shares or authorized capital, the company's
board of directors may delegate the board chairman

to decide such matters when the transaction is within
a certain amount and have the decisions subsequently
submitted to and ratified by the next board of
directors meeting:

(1) Acquisition or disposal of equipment or
right-of-use assets thereof held for business use.

(2) Acquisition or disposal of real property
right-of-use assets held for business use.
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Article 12. Article 12.

When acquiring real property from a related party,
the Company shall evaluate the reasonableness of
the transaction costs by the following means:

When acquiring real property from a related party or
right-of-use assets thereof, the Company shall
evaluate the reasonableness of the transaction costs
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Where land and buildings are combined as a single
property purchased in the
transaction costs for the land and the buildings may

one transaction,
be separately appraised in accordance with either of
the means listed in the preceding paragraph.

When acquiring real property from a related party,
the Company shall appraise the cost of the real
property in accordance with paragraph 1 and
paragraph 2. It shall also engage a CPA to review
the appraisal and express a specific opinion.

Where the Company acquires real property from a
related party and one of the following circumstances
exists, shall be conducted in
accordance with Article 11 and the preceding three

the acquisition

paragraphs do not apply:

1. The related party acquired the real property
through inheritance or as a gift.

2. More than 5 years have elapsed from the time
the related party signed the contract to obtain
the real property to the signing date for the
current transaction.

3. The real property is acquired through signing
of a joint development contract with the related

by the following means:

Where land and buildings are combined as a single
property purchased or leased in one transaction, the
transaction costs for the land and the buildings may
be separately appraised in accordance with either of
the means listed in the preceding paragraph.

When acquiring real property from a related party or
right-of-use assets thereof, the Company shall
appraise the cost of the real property or right-of-use
assets thereof in accordance with paragraph 1 and

paragraph 2. It shall also engage a CPA to review the
appraisal and express a specific opinion.

Where the Company acquires real property or
right-of-use assets thereof from a related party and

one of the following circumstances exists, the
acquisition shall be conducted in accordance with
Article 11 and the preceding three paragraphs do not
apply:
1. The related party acquired the real property or
right-of-use assets thereof through inheritance

or as a gift.
2. More than 5 years have elapsed from the time
the related party signed the contract to obtain

party. the real property or right-of-use assets thereof to
the signing date for the current transaction.

3. The real property is acquired through signing of
a joint development contract with the related
party.

4. The real property right-of-use assets for
business use are acquired by the public
company with its parent or subsidiaries, or by
its subsidiaries in which it directly or indirectly
holds 100 percent of the issued shares or
authorized capital.
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Article 13.

Where the Company acquiring real property from a
related party provides evidence that the terms of the
transaction are similar to the terms of transactions
completed for the acquisition of neighboring land of
a similar size by unrelated parties within the
preceding year.

Completed transactions for neighboring land in the
preceding paragraph in principle refers to parcels on
the same or an adjacent block and within a distance
of no more than 500 meters or parcels close in
publicly announced current value; transaction for
similarly sized parcels in principle refers to
transactions completed by unrelated parties for
parcels with a land area of no less than 50 percent of
the property in the planned transaction; within the
preceding year refers to the year preceding the date
of occurrence of the acquisition of the real property.

Article 13.

Where the Company acquiring real property, or
obtaining real property right-of-use assets through
leasing from a related party provides evidence that
the terms of the transaction are similar to the terms of
transactions completed for the acquisition of
neighboring land of a similar size by unrelated parties
within the preceding year. Completed transactions for
neighboring land in the preceding paragraph in
principle refers to parcels on the same or an adjacent
block and within a distance of no more than 500
meters or parcels close in publicly announced current
value; transaction for similarly sized parcels in

principle refers to transactions completed by
unrelated parties for parcels with a land area of no
less than 50 percent of the property in the planned
transaction; within the preceding year refers to the
year preceding the date of occurrence of the

acquisition of the real property or obtainment of the

right-of-use assets thereof.
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Article 14 Article 14

Where the Company acquires real property from a

Where the Company acquires real property or
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related party and the results of appraisals conducted
in accordance with Article 12 and Article 13 are
uniformly lower than the transaction price, the
following steps shall be taken:

The Company that has set aside a special reserve
under the preceding paragraph may not utilize the
special reserve until it has recognized a loss on
decline in market value of the assets it purchased at
a premium, or they have been disposed of, or
adequate compensation has been made, or the status
quo ante has been restored, or there is other evidence
confirming that there was nothing unreasonable
about the transaction, and the FSC has given its
consent.

When the Company obtains real property from a
related party, it shall also comply with the preceding
two paragraphs if there is other evidence indicating
that the acquisition was not an arms-length
transaction.

right-of-use assets thereof from a related party and

the results of appraisals conducted in accordance
with Article 12 and Article 13 are uniformly lower
than the transaction price, the following steps shall be
taken:

The Company that has set aside a special reserve
under the preceding paragraph may not utilize the
special reserve until it has recognized a loss on
decline in market value of the assets it purchased_or
leased at a premium, or they have been disposed of,
or the leasing contract has been terminated, or

adequate compensation has been made, or the status
quo ante has been restored, or there is other evidence
confirming that there was nothing unreasonable about
the transaction, and the FSC has given its consent.

When the Company obtains real property or

right-of-use assets thereof from a related party, it

shall also comply with the preceding two paragraphs
if there is other evidence indicating that the
acquisition was not an arms-length transaction.
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Article 34 Article 34
Under any of the following circumstances, the | Under any of the following circumstances, the
Company acquiring or disposing of assets shall | Company acquiring or disposing of assets shall
publicly announce and report the relevant | publicly announce and report the relevant

information on the FSC's designated website in the

appropriate format as prescribed by regulations

within 2 business days following the date of
occurrence of the event:

1. Acquisition or disposal of real property from or
to a related party, or acquisition or disposal of
assets other than real property from or to a
related party where the transaction amount is
equal to or greater than the lesser of (i) 20
percent of paid-in capital, (ii) 10 percent of the
Company's total assets, or (iii) NT$ 300 million;
provided, this shall not apply to trading of
government bonds or bonds under repurchase
and resale agreements, or subscription or

redemption of domestic money market funds

issued by securities investment trusts.

4. Where the type of asset acquired or disposed is
equipment for business use, the trading counterparty
is not a related party, and where any one of the
following circumstances applies with respect to the
transaction amount : ...

5. Acquisition or disposal by a public company in
the construction business of real property for

information on the FSC's designated website in the

appropriate format as prescribed by regulations

within 2 business days following the date of

occurrence of the event:

2. Acquisition or disposal of real property or
right-of-use assets thereof from or to a related

party, or acquisition or disposal of assets other
than real property or right-of-use assets thereof

from or to a related party where the transaction
amount is equal to or greater than the lesser of (i)
20 percent of paid-in capital, (ii) 10 percent of
the Company's total assets, or (iii)) NT$ 300
million; provided, this shall not apply to trading
of domestic government bonds or bonds under
repurchase and resale agreements, or subscription
or redemption of domestic money market funds
issued by securities investment trusts.

4. Where equipment or right-of-use assets thereof for

business use, the trading counterparty is not a related

party,
circumstances applies with respect to the transaction

and where any one of the following

amount : ...
5. Acquisition or disposal by a public company in the
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construction use, where the trading counterparty is
not a related party, and the transaction amount is
greater than NT$ 500 million.

6. Where land is acquired under an arrangement on
engaging others to build on the Company's own
land, engaging others to build on rented land, joint
construction and allocation of housing units, joint
of
percentages, or joint construction and separate

construction and  allocation ownership

sale, and the amount the company expects to
invest in the transaction is greater than NT$ 500
million.

7. Where an asset transaction other than any of
those referred to in the preceding six subparagraphs,
a disposal of receivables by a financial institution, or
an investment in the mainland China area is equal to
or greater than the lesser of (i) 20 percent of paid-in
capital or (ii)) NT$ 300 million; provided, this shall
not apply to the following circumstances:

(1) Trading of government bonds.
2) Where by
investors—securities trading on securities exchanges

done professional
or OTC markets, or subscription of ordinary
corporate bonds or general bank debentures without
equity characteristics that are offered and issued in
the primary market, or subscription by a securities
firm of securities as necessitated by its undertaking
business or as an advisory recommending securities
firm for an emerging stock company, in accordance
with the rules of the Taipei Exchange.

The amount of transactions above shall be calculated
as follows:

3. The cumulative transaction amount of real
property acquisitions and disposals (acquisitions and
disposals are accumulated respectively) within the
same development project within the preceding year.

construction business of real property or right-of-use
assets thereof for construction use, where the trading
counterparty is not a related party, and the transaction
amount is greater than NT$ 500 million.

6. Where land is acquired under an arrangement on
engaging others to build on the Company's own land,
engaging others to build on rented land, joint
construction and allocation of housing units, joint
construction and allocation of ownership percentages,
sale, and

or joint construction and separate

furthermore the transaction counterparty is not a

related party, and the amount the company expects to
invest in the transaction is greater than NT$ 500
million.

7. Where an asset transaction other than any of
those referred to in the preceding six subparagraphs,
a disposal of receivables by a financial institution, or
an investment in the mainland China area is equal to
or greater than the lesser of (i) 20 percent of paid-in
capital or (i) NT$ 300 million; provided, this shall
not apply to the following circumstances:

(1) Trading of domestic government bonds.

(2) Where done by professional investors—securities
trading on securities exchanges or OTC markets, or
subscription of ordinary corporate bonds or general
without

bank debentures equity characteristics

(excluding subordinated debt) that are offered and

issued in the primary market, or subscription or

redemption of securities investment trust funds or

futures trust funds, or subscription by a securities

firm of securities as necessitated by its undertaking
business or as an advisory recommending securities
firm for an emerging stock company, in accordance
with the rules of the Taipei Exchange.

The amount of transactions above shall be calculated
as follows:

3. The cumulative transaction amount of real
property or right-of-use assets thereof acquisitions

and disposals (acquisitions and disposals

the
development project within the preceding year.

are

accumulated  respectively)  within same
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FIFTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF POLARIS GROUP
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FHETH SIXTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF POLARIS GROUP
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2

(A) In these Articles the following terms shall have
the meanings set opposite unless the context
otherwise requires:

(1) Affiliated Company

(25) Law The Companies Law (2013

Revision) of the Cayman Islands;

(49)signed bearing a signature or
representation of a signature
affixed by mechanical means or an
electronic symbol or process
attached to or logically associated
with an electronic communication
and executed or adopted by a
Person with the intent to sign the
electronic communication;

(50)Special
Resolution

means a special resolution of the
Company passed in accordance
with the Law, being a resolution
passed by a majority of at least
two-thirds of such Shareholders as,
being entitled to do so, vote in
Person or, where proxies are
allowed, by proxy or, in the cases
of  Shareholders  which are
corporations, by their respective
duly authorised representatives at a
general meeting of the Company of
which notice, specifying (without
prejudice to the power contained in
the Articles to amend the same) the
intention to propose the resolution

2.
(A) In these Articles the following terms shall
have the meanings set opposite unless the

context otherwise requires:
(1) Affiliated Company

(25) Law The Companies Law (20138
Revision) of the Cayman
Islands;

(49)Share means a share swap as defined

Swap under Article 4 of R.O.C.
Enterprise Mergers and
Acquisitions Law.

“49 (50) bearing a  signature  or

signed representation of a signature
affixed by mechanical means or
an electronic symbol or process
attached to or logically
associated with an electronic
communication and executed or
adopted by a Person with the
intent to sign the electronic
communication;

69 (51) means a special resolution of

Special the Company passed in

Resolution accordance with the Law, being

a resolution passed by a
majority of at least two-thirds of
such Shareholders as, being
entitled to do so, vote in Person
or, where proxies are allowed,
by proxy or, in the cases of
Shareholders which are
corporations, by their respective
duly authorised representatives
at a general meeting of the
Company of which notice,
specifying (without prejudice to
the power contained in the
Articles to amend the same) the
intention to  propose the
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as a Special Resolution, has been
duly given;

A Special Resolution shall be
effective for any purpose for which
an  Ordinary  Resolution is
expressed to be required under any
provision of these Articles;

resolution as a
Resolution, has
given;

A Special Resolution shall be
effective for any purpose for
which an Ordinary Resolution
is expressed to be required
under any provision of these
Articles;

Special
been duly

(51)Special
Shares

(52)Stock
Market

(53)Spin-off

(54)
Subsidiary

(55)Superma
jority
Resolution
Type A

(56)Superma
jority
Resolution
Type B

(57)
Surviving
Company

has the meaning given thereto in
Atrticle 4;

the Emerging Market, TPEx or

TWSE;
an act wherein a transferor
company transfers all of its

independently operated business or
any single independently operated
business to an existing or a newly

incorporated company as
consideration for that existing
transferee company or newly

incorporated transferee company to
issue new shares to the transferor
company or to shareholders of the
transferor company;

has the definition given under
Taiwan Laws;

a resolution passed by a majority
vote of the Shareholders at a
general meeting attended by the
Shareholders who represent not
less than two-thirds of all issued
and outstanding Shares entitled to
vote, and vote in person or, where
proxies are allowed, by proxy;

a resolution passed by two-thirds
majority of the Shareholders ata
general meeting attended by the
Shareholders who represent at least
a majority of all issued and
outstanding Shares entitled to vote,
and vote in person or, where
proxies are allowed, by proxy;

means the sole remaining
Constituent Company into which
one or more other Constituent
Companies are merged within the
meaning of the Law and the
Taiwan Laws;

65 (52)
Special Shares

62 (53) Stock
Market

&3
Spin-off

(54

4 (55)
subsidiary

€553 (56)
Supermajority
Resolution
Type A

63 (57)
Supermajority
Resolution
Type B

&9 (59)
Surviving
Company

has the meaning given thereto
in Article 4;

the Emerging Market, TPEx or
TWSE;

an act wherein a transferor
company transfers all of its

independently operated
business or any  single
independently operated

business to an existing or a
newly incorporated company as
consideration for that existing
transferee company or newly
incorporated transferee
company to issue new shares to
the transferor company or to
shareholders of the transferor
company;

has the definition given under
Taiwan Laws;

a resolution passed by a
majority vote of  the
Shareholders at a general
meeting attended by the
Shareholders who represent not
less than two-thirds of all issued
and outstanding Shares entitled
to vote, and vote in person or,
where proxies are allowed, by

proxy;
a  resolution passed by
two-thirds majority of the
Shareholders  ata  general
meeting attended by the

Shareholders who represent at
least a majority of all issued and
outstanding Shares entitled to
vote, and vote in person or,
where proxies are allowed, by

proxy;

means the sole remaining
Constituent ~ Company  into
which one or more other
Constituent Companies are

merged within the meaning of
the Law and the Taiwan Laws;
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(58)Taiwan the laws and regulations of | 8} (59) the laws and regulations of
Laws Taiwan, including without | Taiwan Laws Taiwan, including  without
limitation the Applicable Listing limitation  the  Applicable
Rules; Listing Rules;
(59)TWSE the Taiwan Stock Exchange; 69 (60) the Taiwan Stock Exchange;
TWSE
(60)Treasury  has the meaning given thereto in | (69} (61) has the meaning given thereto
Shares Article 34. Treasury in Article 34.
Shares
31. 31.

(A) The following matters shall require the
approval of the Shareholders by a Supermajority
Resolution Type A:

(A) The following matters shall require the
approval of the Shareholders by a Supermajority
Resolution Type A:

(D) Subject to the Law and the Taiwan Laws,
without a supermajority resolution passed by the
Shareholders holding two-thirds or more of the
total issued and outstanding Shares at a general
meeting attended in person or by proxy by
Members who represent two-thirds or more of the
total issued and outstanding Shares, the Company
shall not effect any Merger where the Company is
dissolved, general transfer of all assets and
liabilities of the Company,Share Swap or Spin-off
whereby (a) such transaction will cause the Shares
to be delisted under the Applicable Listing Rules
and Taiwan Laws, and (b) the surviving,
transferee, existing or newly incorporated
company, as applicable, participating in such
transaction is not a TPEx (or TWSE, as applicable)
listed company.

42.

Any Shareholder or Shareholders entitled to attend
general meetings of the Company holding in
aggregate at least three percent (3%) of the paid up
share capital of the Company for a period of one
year or longer may, by depositing a requisition
notice at the Registration Office or the Shareholders’
Service Agent specifying the objects of the meeting,
request the Board to convene an extraordinary
general meeting. If the Board does not convene
such meeting within 15 days after the date of the
requisition notice, the Shareholders that submitted
the requisition may convene the general meeting.
For so long as the Shares are listed on a Stock
Market, such general meetings shall be held in
Taiwan.

42.

Any Shareholder or Shareholders entitled to attend

general meetings of the Company holding in

aggregate at least three percent (3%) of the paid up
share capital of the Company for a period of one
year or longer may, by depositing a requisition
notice at the Registration Office or the
Shareholders’ Service Agent specifying the objects
of the meeting, request the Board to convene an
extraordinary general meeting. If the Board does
not convene such meeting within 15 days after the
date of the requisition notice, the Shareholders that
submitted the requisition may convene the general

meeting. For so long as the Shares are listed on a

Stock Market, such general meetings shall be held

in Taiwan.

42.1 Other than where the Board is unwilling or
unable to convene a general meeting, that an
Independent Director of the Audit Committee
may convene a general meeting, an
Independent Director of the Audit Committee
may convene a general meeting for the
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interest of the Company if necessary.

42.2 Any one or more Shareholders holding in
agoregate more than half of the total number
of the issued Shares of the Company as at the
period which the Register of Shareholders is
closed for transfers of Shares, for at least three
(3) consecutive _months may convene an
extraordinary general meeting.

421 42.3 The Board or any person who is entitled
to convene a general meeting under these
Articles may demand the Company or the
Shareholders’ Service Agent to provide the
Register.

44,

(A) The following matters shall be specified in the
notice of a general meeting with the description of
their major content, and shall not be proposed as ad
hoc motions:

(a) election or removal of Directors;

(b) amendments to the Memorandum of

Association and/or these Articles;
(c¢) winding-up, Merger or Spin-off of the
Company;

(d) entering into, amendment to, or
termination of any contract for lease of
the Company's business in whole, or for
entrusting business, or for regular joint
operation with others;
the transfer of the whole or any material
part of the Company's business or assets;
and
taking over another Person's whole
business or assets, which will have a
material effect on the business operation
of the Company;
carrying out private placement of the
Company's securities;
granting waiver to a Director for engaging
in any business within the scope of
business of the Company;
distributing part or all of the Company's
dividends or bonus by way of issuance of
new Shares;
capitalization of the Legal Reserve (as
defined in Article 117) and the Capital
Reserve (subject to Article 135) by
issuing new Shares to the Shareholders in
proportion to the number of Shares being
held by each of them; and
distributions out of the Legal Reserve and
the Capital Reserve (Subject to Article
118) to the Shareholders in cash in
proportion to the number of Shares being
held by each of them;
other matters as stipulated in Taiwan
Laws.

(e)

Q)

(2
(h)

(@)

W)

(k)

)

44,

(A) The following matters shall be specified in
the notice of a general meeting with the
description of their major content, and shall not be
proposed as ad hoc motions. The major contents
may be uploaded onto the website designated by

the Commission or the Company, and such
website shall be indicated in the notice of general

meeting.
(a) election or removal of Directors;
(b) amendments to the Memorandum of
Association and/or these Articles;

(c) reduction of share capital;

(d) application for de-registration as a public

company;

tex>-(e) winding-up, Merger or Spin-off of the
Company;

t—(f) entering into, amendment to, or
termination of any contract for lease
of the Company's business in whole,
or for entrusting business, or for
regular joint operation with others;

te)(g) the transfer of the whole or any
material part of the Company's
business or assets; and

—(h) taking over another Person's whole
business or assets, which will have a
material effect on the business
operation of the Company;

(i) carrying out private placement of the
Company's securities;

@—(j) granting waiver to a Director for
engaging in any business within the
scope of business of the Company;

& (k) distributing part or all of the
Company's dividends or bonus by
way of issuance of new Shares;

&) capitalization of the Legal Reserve (as
defined in Articlel17) and the Capital
Reserve (subject to Article 135) by
issuing new  Shares to the
Shareholders in proportion to the
number of Shares being held by each
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of them; and
g9 (m) distributions out of the Legal
Reserve and the Capital Reserve
(Subject to Articlel18) to the
Shareholders in cash in proportion to
the number of Shares being held by
each of them;
-(n) other matters as stipulated in Taiwan
Laws.

47.

Shareholder(s) holding one percent or more of the
total number of outstanding Shares at the time when
the Register is closed for transfer prior to the date of
the annual general meeting may propose in writing
to the Company a proposal for discussion at an
annual general meeting, provided that each qualified
Shareholder is allowed to submit one proposal.
Proposals shall not be included in the agenda of the
annual general meeting if the proposing Shareholder
is not qualified or has submitted more than one
proposal or the matter proposed may not be resolved
by a general meeting under the Law or the Taiwan
Laws. The submission and handling of
Shareholder proposals as provided herein shall be
subject to the Law and the Taiwan Laws and in
accordance with the rules and procedures of
Shareholders’ meeting of the Company from time to
time.

47.

Shareholder(s) holding one percent or more of the
total number of outstanding Shares at the time
when the Register is closed for transfer prior to the
date of the annual general meeting may propose in
writing or by electronic transmission to the
Company a proposal for discussion at an annual
general meeting, provided that each qualified
Shareholder is allowed to submit one proposal.
Proposals shall not be included in the agenda of
the annual general meeting if (a) the proposing
Shareholder is not qualified, ex(b) has submitted a
proposal containing more than 300 words, or more
than one proposal, er—(c) the matter proposed
may not be resolved by a general meeting under
the Law or the Taiwan Laws, or (d) such proposal
is submitted in a day beyond the deadline
announced by the Company for accepting the
Shareholders’ proposal; provided however, if any
of proposal from such Shareholder(s) is to urge the
Company to promote public interests or fulfill its
social responsibilities, the Board may accept such
proposal to be discussed at a general meeting.
The submission and handling of Shareholder
proposals as provided herein shall be subject to the
Law and the Taiwan Laws and in accordance with
the rules and procedures of Shareholders’ meeting
of the Company from time to time.

75.

(D) Shareholder(s) continuously holding 3% or
more of the issued and outstanding Shares of the
Company for one year or more may, subject to the
laws of the Cayman Islands, request an Independent
Director of the Audit Committee to file a lawsuit for
the Company against the Director(s) in Taipei
District Court of Taiwan. If the Independent
Director fails to file a lawsuit within 30 days after
receiving  such  request, such  qualified
Shareholder(s) may file a lawsuit for the Company
against the Director(s) in Taipei District Court of
Taiwan; and under such circumstances, the
Company may request the suing Shareholder(s) to
post an appropriate bond as security for the lawsuit
proceeding under the Taiwan Laws. In case the

75.

(D) Shareholder(s) continuously holding 31% or
more of the issued and outstanding Shares of the
Company for ene—year six months or more may,
subject to the laws of the Cayman Islands, request
an Independent Director of the Audit Committee
to file a lawsuit for the Company against the
Director(s) in Taipei District Court of Taiwan. If
the Independent Director fails to file a lawsuit
within 30 days after receiving such request, such
qualified Shareholder(s) may file a lawsuit for the
Company against the Director(s) in Taipei District
Court of Taiwan; and under such circumstances,
the Company may request the suing Shareholder(s)
to post an appropriate bond as security for the
lawsuit proceeding under the Taiwan Laws. In
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suing Shareholder(s) lose in that lawsuit and thus
cause any damage to the Company, the suing
Shareholder(s) shall be liable for indemnifying the
Company for such damage.

case the suing Shareholder(s) lose in that lawsuit
and thus cause any damage to the Company, the
suing Shareholder(s) shall be liable for
indemnifying the Company for such damage.

88.1 (New) 88.1
In the course of conducting its business, the
Company shall comply with the Applicable Listing
Rules and business ethics and may take corporate
actions to promote public interests in order to
fulfill its social responsibilities.

101. 101.

The office of Director shall be vacated, if such

Director:

(a) commits a felony (including but not
limiting to an offence under Statute for
Prevention of Organizational Crimes of
Taiwan) and has been adjudicated guilty
by a final judgment, and the time elapsed
after he has served the full term of the
sentence is five years or less;

(b) has been sentenced to imprisonment for a
term of more than one year for the
commission of fraud, breach of trust or
misappropriation, and the time elapsed
after he has served the full term of such
sentence is two years or less;
has been adjudicated guilty by a final
judgment for misappropriating company
or public funds during the time of his
public service, and the time elapsed after
he has served the full term of such
sentence is two years or less;

(d) becomes bankrupt under the laws of any
country or makes any arrangement or
composition with his creditors generally;

(e) has been sanctioned for dishonouring
checks or other credit instruments, and the
term of such sanction has not expired yet;

(f)loses all or part of legal capacity as defined
under the Taiwan Laws;

(g) dies or is found to be or becomes of
unsound mind or a patient for any purpose
of any statute or applicable law relating to
mental health and the Directors resolve
that his office be vacated;

(h) ceases to be a Director by virtue of, or
becomes prohibited from being a Director
by reason of, an order made under any
provisions of any law or enactment;

(1) resigns his office by notice in writing to the
Company;

(j) is removed from office pursuant to Article
75 or the Taiwan Laws; and/or

(k) is vacated from his office automatically in

(c)

The office of Director shall be vacated, if such
Director:

(a)commits a felony (including but not
limiting to an offence under Statute for
Prevention of Organizational Crimes of
Taiwan) and has been adjudicated guilty
by a final judgment, and has not
commenced to serve the—time—elapsed
after-he-has term of the sentence yet, or
has commenced to serve the term of
sentence but not served the full term of
the-sentenee or less than is five years er
less have elapsed from the date of
completion of the full sentence, expiry
of probation period or date in which he
has been pardoned;

(b)has been sentenced to imprisonment for a
term of more than one year for the
commission of fraud, breach of trust or
misappropriation, and___has  not
commenced to serve the term of the
sentence yet, or has commenced to serve
the term of sentence but not time-elapsed
after-he-has served the full term ofsuch
sentenee or is-less than two years-erless
have elapsed from the date of
completion of the full sentence, expiry
of probation period or date in which he
has been pardoned;

(c)has been adjudicated guilty by a final
judgment for committing the offense as
specified in the Anti-corruption Act of
R.O.C., misappropriating company or
public funds during the time of his
public service, and_has not commenced
to serve the term of the sentence yet, or
has commenced to serve the term of
sentence but not time—elapsed—after—he
has served the full term efsuch-sentence
is—less than two years er—less have
elapsed from the date of completion of
the full sentence, expiry of probation
period or date in which he has been




3 //{ by
Ja i =

33T {8 E =

accordance with Article 101.1.

pardoned;
(d)becomes bankrupt under the laws of any

country or makes any arrangement or
composition with his creditors generally,
or had liquidation proceeding
commenced against him by a court;

(e)has been sanctioned for dishonouring
checks or other credit instruments, and
the term of such sanction has not expired
yet;

(f) loses all or part of legal capacity as
defined under the Taiwan Laws;

(g)dies or is found to be or becomes of
unsound mind or a patient for any
purpose of any statute or applicable law
relating to mental health and the
Directors resolve that his office be
vacated;

(h)ceases to be a Director by virtue of, or
becomes prohibited from being a
Director by reason of, an order made
under any provisions of any law or
enactment;

(1) resigns his office by notice in writing to
the Company;

(j) is removed from office pursuant to Article
75 or the Taiwan Laws; and/er

(k) is vacated from his office automatically in
accordance with Article 101.1; and/or:

(I) becomes subject to the order of
commencement of assistance due to
incapacity pursuant to relevant Taiwan
law and the order has not yet been revoked

101.1

For so long as the Shares are listed on a Stock
Market, subject to the Law and Taiwan Laws, if
during the term of office of a Director, that Director
transfers some or all of his Shares such that he holds
less than one half of the total number of Shares held
by him/her at the time of his/her election as a
Director, he/she shall, ipso facto, be vacated from
the office of Director automatically.

101.1

For so long as the Shares are listed on a Stock
Market, subject to the Law and Taiwan Laws, if
during the term of office of a Director, that-any
Director (not including Independent Directors)
transfers some or all of his Shares such that he
holds less than one half of the total number of
Shares held by him/her at the time of his/her
election as a Director, he/she shall, ipso facto, be
vacated from the office of Director automatically.

101.2

For so long as the Shares are listed on a Stock
Market, subject to the Law and Taiwan Law, if any
person is proposed for appointment as a Director
(each such person a "proposed director") at a general
meeting (the relevant “general meeting"), such
proposed director's appointment shall not become
effective (regardless of whether such appointment is
purportedly approved at the relevant general
meeting, and any resolution which purports to
approve such appointment, to the extent it relates to

101.2

For so long as the Shares are listed on a Stock
Market, subject to the Law and Taiwan Law, if
any person is proposed for appointment as a
Director (each such person a "proposed director")
(not including Independent Directors) at a general
meeting (the relevant “general meeting"), such
proposed director's appointment shall not become
effective (regardless of whether such appointment
is purportedly approved at the relevant general
meeting, and any resolution which purports to
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the proposed director's appointment, shall be invalid
and ineffective):

approve such appointment, to the extent it relates
to the proposed director's appointment, shall be
invalid and ineffective):

108

A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed
contract with the Company or other items to be
considered at a meeting of the Directors in the
meeting shall declare the nature of his interest at
such meeting. A general notice given to the
Directors by any Director to the effect that he is a
member of any specified company or firm and is to
be regarded as interested in any contract which may
thereafter be made with that company or firm shall
be deemed a sufficient declaration of interest in
regard to any contract so made.

A Director who has a personal interest whether
directly or indirectly in a matter under discussion at
a meeting of the Board, shall declare the nature of
his/her/its interest and explain the material
information regarding such interest at the same
meeting of the Board, and if such personal interest
may be adverse to the interest of the Company, such
Director cannot cast its/his/her own vote or vote by
proxy on behalf of another Director. Such Director
shall not be counted in the number of votes of
Directors present at the Board meeting (but shall
still be counted in the quorum for such meeting).

108.

A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed
contract with the Company or other items to be
considered at a meeting of the Directors in the
meeting shall declare the nature of his interest at
such meeting. A general notice given to the
Directors by any Director to the effect that he is a
member of any specified company or firm and is
to be regarded as interested in any contract which
may thereafter be made with that company or firm
shall be deemed a sufficient declaration of interest
in regard to any contract so made.

A Director who has a personal interest whether
directly or indirectly in a matter under discussion
at a meeting of the Board, shall declare the nature
of his/her/its interest and explain the material
information regarding such interest at the same
meeting of the Board.; Where the spouse, a blood
relative within the second degree of kinship of a
Director, or any company which has a controlling
or_subordinate relation with a Director, has a
personal interest in the matter under discussion at a
meeting of the Board, such Director shall be
deemed to have a personal interest in such matter.
and—If such personal interest may be adverse to
the interest of the Company, such Director cannot
cast its/his’her own vote or vote by proxy on
behalf of another Director. Such Director shall
not be counted in the number of votes of Directors
present at the Board meeting (but shall still be
counted in the quorum for such meeting).

150.

The Board shall keep at the office of its
Shareholders’ Service Agent in Taiwan copies of
these Articles, the minutes of every meeting of the
Shareholders and the financial statements, the
Register of Shareholders and the counterfoil of
corporate bonds issued by the Company. Any
Shareholder of the Company may request, by
submitting evidentiary document(s) to show his
interests involved and indicating the scope of
interested matters, access to inspect and to make
copies of the above records.

150.

The Board shall keep at the office of its
Shareholders’ Service Agent in Taiwan copies of
these Articles, the minutes of every meeting of the
Shareholders and the financial statements, the
Register of Shareholders and the counterfoil of
corporate bonds issued by the Company. Any
Shareholder of the Company may request, by
submitting evidentiary document(s) to show his
interests involved and indicating the scope of
interested matters, access to inspect, review, ane-te
make copies or duplicate of the above records. The
Company shall cause the Shareholders’ Service
Agent to provide such Shareholder(s) with access
to above documents.
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