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THE COMPANIES LAW

COMPANY LIMITED BY SHARES
SEVENTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

THE COMPANIES LAW

COMPANY LIMITED BY SHARES

SEVENTH EIGHTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

OF POLARIS GROUP OF POLARIS GROUP
4L$&E%§'§:§;]§]A,’7¢KQQF "“fégrg?giﬁtlﬁ]”kv\ LR EANS
5. 5.

The share capital of the Company is NTD
7,200,000,000 divided into 720,000,000 shares of a
nominal or par value of NTD 10 each.

The share capital of the Company is NTD
7;200,600;000 10,000,000,000 divided into
+20:000;0001,000,000,000 shares of a nominal or
par value of NTD 10 each.
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The management policies are established to safeguard shareholders’ interests and
respond to business needs in accordance with the “Regulations Governing Loaning of
Funds and Making of Endorsements/Guarantees by Public Companies” published by
the Securities and Futures Bureau of the Financial Supervisory Commission. The
Company shall follow applicable laws if the management policies are not
comprehensive.
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Finance Department: Responsible for the management of the process of Endorsement
& Guarantees and retention of relevant documents.
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1. The Company does not follow applicable regulatory rules or company policies

when providing endorsement and guarantees to others, which damaged the
Company’s interests.
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2. When providing endorsement and guarantees to others, the amount exceeds the
limits and the Company does not adopt a plan to discharge the amount in excess
within a given time limit, which makes the Company being sanctioned.

BB AFEEEE AL AR - 2 p «ﬁ AATIIINA 0 ER D
iT¥ AR
1. Scope of endorsement and guarantees:
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The term “endorsements and guarantees” refers to the following:
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1.1 Financing endorsements/guarantees, including:
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1.1.1 Bill discount financing.
LERRRET

1.1.2 Endorsement or guarantee made to meet the financing needs of another
company.
P NFRT LR TR 2 F L N RE

1.1.3 Issuance of a separate negotiable instrument to a non-financial enterprise
as security to meet the financing needs of the company itself.
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1.2 Customs duty endorsement/guarantee, meaning an endorsement or guarantee
for the Company itself or another company with respect to customs duty
matters.
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1.3 Other endorsements/guarantees, meaning endorsements or guarantees beyond

the scope of the above two subparagraphs.
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1.4 Any creation by the Company of a pledge or mortgage on its chattel or real
property as security for the loans of another company shall also comply with
this management procedure.
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2. The entities for which the Company makes endorsements/guarantees:
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2.1 The Company may make endorsements/guarantees for the following
companies:
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2.1.1 A company with which it does business.
FEBRALkz 2 F .

2.1.2 A company in which the Company directly and indirectly holds more
than 50 percent of the voting shares.
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2.1.3 A company that directly and indirectly holds more than 50 percent of the
voting shares in the Company.
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2.1.4 Companies in which the Company holds, directly or indirectly, 90% or
more of the voting shares may make endorsements/guarantees for each

other, and the amount of endorsements/guarantees may not exceed 10%
of the net worth of the Company, provided that this restriction shall not




apply to endorsements/guarantees made between companies in which the
Company holds, directly or indirectly, 100% of the voting shares.
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2.2 Where all capital contributing shareholders make endorsements/ guarantees for

their jointly invested company in proportion to their shareholding percentages,
such endorsements/guarantees may be made free of the restriction of the
preceding paragraph.
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Capital contribution referred to in the preceding paragraph shall mean capital
contribution directly by the Company, or through a company in which the
Company holds 100% of the voting shares.
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3. The ceilings on the amounts the Company is permitted to make
endorsements/guarantees

#
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3.1 Total authorized limits of making endorsements and guarantees by the

3.2

3.3

3.4

Company shall not exceed 300% of the Company’s net worth as stated in the
most current financial statements.
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The balance of endorsements/guarantees by the Company for a single
enterprise shall not exceed 200% of the Company’s net worth as stated in the
most current financial statements.
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Total authorized limits of making endorsements and guarantees by the
Company and its subsidiaries shall not exceed 300% of the Company’s net
worth as stated in the most current financial statements.
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The balance of endorsements/guarantees by the Company and its subsidiaries
for a single enterprise shall not exceed 200% of the Company’s net worth as
stated in the most current financial statements.
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Where an endorsement/guarantee is made due to needs arising from business
dealings, in addition to the above limits, the amount of an
endorsement/guarantee shall be commensurate the total amount of transactions
between the two companies. The amount of transactions means the higher of
operating revenue or service revenue generated from sales of goods or
rendering of services and the payments for purchase of goods or services from
the operations during the most recent year.
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4. Procedures to process and review endorsement/guarantee
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4.1

4.2
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When endorsees or guarantees wish to get endorsed or guaranteed from the
Company, they shall provide the amount, period, and nature to the Company.
After the Finance Department reviews and assesses the risks, endorsement or
guarantee shall be made after the Board of Directors approves.
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Finance Department shall perform credit check and risk assessment on the
endorsee or guarantee companies. The assessment shall include:
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4.2.1 The necessity of and reasonableness of endorsements/guarantees.
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4.2.2 Credit check and risk assessment of the endorsee or guarantee
companies.
SO Sl A R B e

4.2.3 The impact on the company’s business operations, financial condition,
and shareholders’ equity.
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4.2.4 Whether collateral must be obtained and appraisal of the value thereof.
BEPEEREEEREZFRHE -

4.2.5 Where an endorsement/guarantee is made due to needs arising from

business dealings, whether the endorsement/guarantee is commensurate
the total amount of transactions between the two companies.
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4.3 After assessing relevant risks, the Finance Department shall obtain collaterals
from the endorsee or guarantee companies, if necessary, and make necessary
arrangements, such as setting up the pledge.
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4.4 For circumstances in which an entity for which the Company makes any
endorsement/guarantee is a subsidiary whose net worth is lower than half of its
paid-in capital, the Company shall perform risk assessment on a quarterly basis
and report to the Board of Directors the risks that the endorsement/guarantee
may have. In the case of a subsidiary with shares having no par value or a par
value other than NT$10, the paid-in capital shall be calculated as the sum of
the share capital plus paid-in capital in excess of par.
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4.5 Finance Department shall prepare a “Memorandum book for
endorsement/guarantee activities” and record in detail the following
information for the record: the entity for which the endorsement/guarantee is
made, the amount, the date of passage by the board of directors or of
authorization by the chairman of the board, the date the endorsement/guarantee
is made, and the matters to be carefully evaluated in this subparagraph.
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5. Decision and authority
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5.1 The company may make an endorsement/guarantee only after the risk
assessment results have been submitted to and resolved upon by the Board of
Directors. If necessary, it may be approved by the Chairman of the Board,
where empowered by the Board of Directors to grant endorsements/guarantees
within an amount not exceeding 200% of the Company’s net worth as stated
in the most current financial statements, for subsequent submission to and
ratification by the next Board of Directors’ meeting. The implementation status
and relevant matters shall be reported to the shareholders’ meeting in next year.
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5.2

5.3

6. Ov
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Before making any endorsement/guarantee pursuant to subparagraph 2.1.4, a
subsidiary in which the Company holds, directly or indirectly, 90% or more of
the voting shares shall submit the proposed endorsement/guarantee to the
Company’s Board of Directors for a resolution, provided that this restriction
shall not apply to endorsements/guarantees made between companies in which
the Company holds, directly or indirectly, 100% of the voting shares.
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When the Company makes endorsements/guarantees for others, it shall take
into full consideration each independent Director’s opinions; independent
Directors’ opinions specifically expressing assent or dissent and their reasons
for dissent shall be included in the minutes of the Board of Directors’ meetings.
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er limit and change of endorsements/guarantees
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6.1

6.2

Where the Company needs to exceed the limits set out in the Management
Procedures for Endorsements/Guarantees to satisfy its business requirements,
and where the conditions set out in the Management Procedures for
Endorsements/Guarantees are complied with, it shall obtain approval from the
Board of Directors and half or more of the Directors shall act as joint
guarantors for any loss that may be caused to the Company by the excess
endorsement/guarantee. It shall also amend the Management Procedures for
Endorsements/Guarantees accordingly and submit to the shareholders’
meeting for ratification after the fact. If the shareholders’ meeting does not
give consent, the Company shall adopt a plan to discharge the amount in excess
within a given time limit. In addition, it shall take into full consideration the
opinions of each Independent Director; Independent Directors' opinions
specifically expressing assent or dissent and the reasons for dissent shall be
included in the minutes of the Board of Directors’ meeting.
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Where the entity for which an endorsement/guarantee is made meets the
requirements of “The entities for which the Company makes
endorsements/guarantees” but subsequently no longer meets the requirements




of the *“Regulations Governing Loaning of Funds and Making of
Endorsements/Guarantees by Public Companies”, or as a result of changes in
the calculation basis, the amount of endorsement/guarantee exceeds the limit,
the Company shall adopt rectification plans and submit the rectification plans
to audit committee, and shall complete the rectification according to the
timeframe set out in the plan.
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7. Procedures for making an endorsement/guarantee for a foreign company
HRG P FF L REF L
7.1 When making an endorsement/guarantee for a foreign company, the Company
shall have the Guarantee Agreement signed by a person authorized by the
Board of Directors.
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8. Information disclosure
T

8.1 The Company shall announce and report the previous month’s balance of
endorsements/guarantees of itself and its subsidiaries by the 10th day of each
month.
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8.2 When the Company’s balance of endorsements/guarantees reach one of the
following levels, it shall announce and report such event within two days
commencing immediately from the date of occurrence:
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8.2.1 The aggregate balance of endorsements/guarantees by the Company and
its subsidiaries reaches 50 percent or more of the Company’s net worth
as stated in its latest financial statement.
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8.2.2 The balance of endorsements/guarantees by the Company and its
subsidiaries for a single enterprise reaches 20 percent or more of the
Company’s net worth as stated in its latest financial statement.
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8.2.3 The balance of endorsements/guarantees by the Company and its
subsidiaries for a single enterprise reaches NT$10 millions or more and
the aggregate amount of all endorsements/guarantees for, investment of
a long-term nature in, and balance of loans to, such enterprise reaches 30
percent or more of the Company’s net worth as stated in its latest
financial statement.

AP EFoPHE - fEFLERFRFET SR - FF 2
Lot EAE L G RO TLRT R TR E e
7 4\9& ﬁ‘ﬁﬂ?ﬁj}}ﬂ}z\/imﬂ&% :_'Ll‘l__P R

8.2.4 The amount of new endorsements/guarantees made by the Company or
its subsidiaries reaches NT$30 million or more, and reaches 5 percent or
more of the Company's net worth as stated in its latest financial
statement.
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8.3 The Company shall announce and report on behalf of any subsidiary thereof
that is not a public company of the Republic of China any matters that such
subsidiary is required to announce and report pursuant to subparagraph 8.2.4
above.
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8.4 The Company shall evaluate or record the contingent loss for
endorsements/guarantees, and shall adequately disclose information on
endorsements/guarantees in its financial statements and provide certified
public accountants with relevant information to conduct necessary audit
procedures.
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9. Internal audit work
LS
The Company’s internal auditors shall audit the Management Procedures for
Endorsements/Guarantees for Others and the implementation thereof at least on a
quarterly basis and prepare written records accordingly. They shall promptly
notify audit committee in writing of any material violation found.
LR RN SR A R RN
_:H:'é'é‘ KA —ﬁr’?fﬁ_ﬁé_’\ iE F‘i f‘ﬁ—qﬁllé‘m i fr’%)"‘i ﬁ g

10. Procedures for controlling and managing endorsements/guarantees by subsidiaries
o dyeRd d REL R AR

10.1 Where a subsidiary of the Company intends to make
endorsements/guarantees for others, the subsidiary shall formulate its own




11.

Management Procedures for Endorsements/Guarantees in compliance with
the “Regulations Governing Loaning of Funds and Making of
Endorsements/Guarantees by Public Companies”, and shall comply with the
Procedures when making endorsements/guarantees.
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10.2 The subsidiary’s total authorized limits of endorsements/guarantees and
authorized limits of endorsements/guarantees to a single entity shall not
exceed 50% and 25%, respectively, of the subsidiary’s net worth on the most
current financial statements. However, if the subsidiary is making
endorsements/guarantees for the parent company, this rule shall not apply.
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10.3 Where a subsidiary of the Company intends to make
endorsements/guarantees for others, the subsidiary shall provide the parent
Company with relevant information, and make endorsements/guarantees
after considering relevant personnel’s opinion in the parent company.
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10.4 Subsidiaries shall prepare a summary of endorsements/guarantees to others
of last month and submit to the Company before the 10" day of the month
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Discipline

FIR

When the Company’s management and responsible persons violate the

requirements of this management procedure, they shall be disciplined according

to the Company’s human resource by-laws
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The Company shall assess risks and prepare assessment documents when making
endorsements/guarantees to others, and shall report relevant matters to the Board of
Directors for their approval.
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. Total authorized limits of making endorsements and guarantees by the Company
and the limits of endorsements/guarantees by the Company for a single enterprise
shall be set by the Board of Directors and approved by the shareholders’ meeting.
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. The Company shall prepare a “Memorandum book for endorsement/guarantee
activities” and record the matters being endorsed/guaranteed, the entity for which
the endorsement/guarantee is made, the amount, terms and conditions that the
endorsement/guarantee is discharged, and the date the endorsement/guarantee is
made.
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. The Company shall examine whether the endorsement/guarantee is not cancelled
but the period has expired or the terms and conditions that the
endorsement/guarantee is discharged have been met.
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. The endorsees or guarantees shall be limited to the entities for which the Company
may make endorsements/guarantees, and the amount shall not exceed prescribed
limits.
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. Dedicated chops for endorsements/guarantees shall be kept in the custody of a

designated person approved by the Board of Directors, which also applies to
changes of corporate chops.
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. The Company shall evaluate or record the contingent loss for

endorsements/guarantees, and shall adequately disclose information in its financial
statements.
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. Relevant personnel that do not follow the management procedures shall be
disciplined.
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. The Company shall announce and report in the prescribed format by the 10th day
of each month, or shall announce and report within two days commencing
immediately from the date of occurrence when the endorsements/guarantees reach
the announcement and report level.
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F.

10. Endorsements/guarantees to others shall be approved by the Board of Directors,

or by the Chairman of the Board, where empowered by the Board of Directors
within a specified amount, for subsequent submission to and ratification by the
next Board of Directors’ meeting.
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Implementation and Amendment
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1. After the management procedures is adopted by the Board of Directors, it shall be

submitted to audit commitee and for approval by the shareholders’ meeting; where
any Director expresses dissent and it is contained in the minutes or a written
statement, the Company shall submit the dissenting opinion to audit commitee and
for discussion by the shareholders’ meeting. The same shall apply to any
amendments to the Procedures.
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2. Where the Company submits this Management Procedure for discussion by the

Board of Directors, the Board of Directors shall take into full consideration each
Independent Director’s opinion; Independent Directors’ opinions specifically
expressing assent or dissent and their reasons for dissent shall be included in the
minutes of the Board of Directors’ meeting.
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