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I. Agenda
Polaris Group

Agenda for the 2023 Annual

General Meeting
Time: 9:00 a.m. on Monday, June 12, 2023
Place: Rm. 212, 2F., No. 355, Ruiguang Rd., Neihu Dist., Taipei City (t.Hub Taipei)
Method of Meeting Convening: Physical Meeting

Procedure of the Meeting:

1. Call the Meeting to Order
2. Chairperson Remarks
3. Company Reports

(1) 2022 Business Reports and Financial Statements.

(2) Audit Committee’s Review Report on the 2022 Financial Statements.

(3) Report on the Implementation of Sound Business Plan.

(4) Amendments to relevant provisions of the “Corporate Social Responsibility
Best Practice Principles”.

(5) Amendments to the “Rules and Procedures of the Board of Directors”

4. Proposals
(1) Adoption of the 2022 Business Report and Financial Statements.
(2) Adoption of the Proposal for 2022 Deficit Compensation.

5. Discussions

(1) Special Resolution Proposal of the Amendments to the Articles of
Incorporation.

(2) Proposal to Handle the Long-term Fund Raising.

6. Elections

(1) Proposal to the General Re-election of the Company’s Directors (including
Independent Directors).

7. Other Matters

(1) Proposal to Release the Prohibition on Directors from Participation in
Competitive Business.

8. Questions and Motions

9. Adjournment 1



I1. Company Report
Report No. 1: 2022 Business Reports and Financial Statements.
Explanation : The 2022 Business Reports and Financial Statements are attached at Pages 8-12,
Appendix 1.

Report No. 2: Audit Committee’s Review Report on the 2022 Financial Statements.

Explanation : The Audit Committee’s Review Report on the 2022 Financial Statements is
attached at Page 13, Appendix 2.

Report No. 3: Report on the Implementation of Sound Business Plan.

Explanation : This report is based on Taipei Exchange Letter No.: Securities-Counter-Audit-
1040037369, point 5, dated January 19, 2016, “The implementation of the sound
business plan shall be reported to the Board of Directors quarterly for management
and then be proposed on the shareholders’ meeting”.

The Company’s new drug is still under the R&D stage, resulting in no revenue and
loss. In order to improve its operation and make up losses, the Company adheres
to its primary goal of obtaining global new drug license in the shortest time.

The Company’s mesothelioma clinical trial has made significant progress in 2022
and was unblinded in September 2022. At present, we are actively preparing to
apply for BLA, which is expected to be submitted in June 2023.

Soft tissue sarcoma is a US multi-center clinical trial funded by Washington
University in St. Louis, USA (Polaris Group only offers ADI-PEG 20). The Phase
111 clinical trial plan of this trial was approved by FDA on January 21, 2023, and
is currently undergoing patient enrollment.

The Company’s hepatic cell carcinoma trial is a collaboration between the
Company and Dr. Yeh, Chauting from Taiwan Linkou Chang Gung Memorial
Hospital. It will launch the world’s first Phase I1/111 liver cancer clinical trial
designed from a genetic perspective, screening for specific gene markers, and
using double-blind methods. This is a randomized trial and is expected to enroll
150 subjects. The trial advances medication strategies from the general population
to personalization for better treatment outcomes, also known as “personalized
medicine” and “precision medicine”. The clinical trial plan enrolled the first patient
in June 2022. The clinical trials are currently being actively planned in Vietnam.
In addition to the research and development of new cancer drugs, Polaris also
responded to the government’s determination to promote the biotechnology
industry. In 2022, the Company invested in the construction of a commercial mass
production plant for the production of protein drugs by microbial fermentation in
the Yilan Science Park, Taiwan. It can not only supply the self-developed ADI-
PEG 20, but also support the CDMO business. It’s believed that it can create
industrial value with high production capacity and low energy consumption.

Report No. 4: Report on the Amendment to the Company’s “Corporate Social Responsibility
Best Practice Principles”.

Explanation: The amendments to the Company’s “Corporate Social Responsibility Best
Practice Principles” are in accordance with relevant laws and regulations and
attached at Pages 23~27, Appendix 4.

Report No. 5: Report on the Amendment to the Company’s “Rules and Procedures of the Board
of Directors”.

Explanation: The amendments to the Company’s “Rules and Procedures of the Board of
Directors” are in accordance with relevant laws and regulations and attached at
Pages 28, Appendix 5.



I11. Proposals

1 (Proposed by the Board)

Proposal: Adoption of the 2022 Business Report and Financial Statements.

Explanation: 1. The Company’s 2022 annual business report and financial statements have
been approved by the Board, and the financial statements have been audited
by Accountants, Liang Chan-Nyu and Chien Fan-Ya of PwC Taiwan. Also,
Business Report and Financial Statements have been reviewed by the Audit
Committee.

2. For the above Business Report, Accountant’s Audit Report and Financial
Statements, please refer to Pages 8-12 of Appendix 1 and Pages 14-22 of
Appendix 3.

3. It’s hereby submitted for adoption.

Resolution:
2: (Proposed by the Board)
Proposal: Adoption of the Proposal for 2022 Deficit Compensation.

Explanation: 1. The net loss after tax in 2022 was NT$1,150,433 (in thousands of dollars) and
the accumulated deficit of prior year was NT$9,422,362 (in thousands of dollars)
and the accumulated deficit yet to be compensated was NT$10,572,795 (in
thousands of dollars). Please refer to the table below for the Deficit
Compensation Statement.

2. Please refer to the 2022 Deficit Compensation Statement as follows:

Defi 'tcglﬁgﬁ&ﬁ"t t t
efici pi gm: atemen
=il

1=

(Unit: NT$1,000)

Items Amount
Unappropriated accumulated deficit of prior (9,422,362)
years

Add: 2022 net loss (1,150,433)
2D;;‘|20|t yet to be compensated — at the end of (10,572,795)

Chairman: Howard Chen General Manager: Howard Chen  Accounting Supervisor: Kay Huang

3. It’s hereby submitted for adoption.

Resolution:



1
Proposal:

Explanation:

Resolution:

2:
Proposal:

Explanation:

IV. Discussions

(Proposed by the Board)
Special Resolution Proposal of the Amendment to the Articles of
Incorporation.

1.

In order to comply with Taiwan Stock Exchange Corporation’s
announcement, reference number 1111700674 on March 11, 2022 and
reference number and 1111704301 on January 9, 2023 to amend
“Checklist of Shareholders’ Equity Protection Measures at Foreign
Issuer’s Domicile”, it’s proposed to revise the Company’s Memorandum
of Association and the Articles of Incorporation. The comparison table of
amendments to the Articles of Incorporation is shown on Pages 29-32 of
Appendix 6.

. Please discuss and adopt the 10" revision of the Company’s Memorandum

of Association and the Articles of Incorporation by a Special Resolution to
supersede the 9™ revision. It’s then sent to the British Cayman Islands
where the Company is registered for registration.

. It’s hereby submitted for discussion.

(Proposed by the Board)

The Proposal to Handle the Long-term Fund Raising is submitted for
discussion.

1.

In response to the future capital needs for long-term fund strategic
development and operating growth (including but not limited to one or
more purposes of increasing the working capital, repaying the loans or
satisfying the long-term strategic development needs), in consideration of
the internalized and diversified ways of fund raising, it’s proposed that
the Shareholders’ Meeting authorize the Board to handle the cases of
Issuance of Ordinary Shares for Participating in Issuance of Global
Depositary Receipts (the “GDRs Offering”) and / or Capital Increase by
Issuing New Shares for Cash Consideration in the R.O.C.and / or Issuing
Domestic or Overseas Convertible Bonds depending on the market
environment and the Company’s capital needs and to issue up to
120,000,000 shares of common stock at the appropriate time and with the
appropriate fund raising instrument, in one or in combos, in one or more
installments for the purpose of raising the long-term funds.

Please refer to page 33~35 of Appendix 7 for the issuance mode and
content.

It’s proposed that the Shareholders’ Meeting authorize the Board to
formulate, adjust and handle the long-term fund raising plan, including
but not limited to the equity fund raising, contracted underwriting,
offering price, actual number of shares issued, conditions for issuing,
planned items, fund use plan, purpose of fund, amount raised, estimated
progress of the use of funds and estimated possible benefits as well as all
other matters related to the case. In the future, the chairman shall be
authorized to deal with such changes or amendments as instructed by the



Resolution:

competent authority, based on operational evaluation, or as required by
laws and regulations or objective market environment.

In order to complete the fund raising plan, it’s proposed to authorize the
chairman or the person designated by him/her to represent the Company
to handle all matters related to the long-term fund raising and sign the
relevant contracts and documents, including but not limited to the
approval, negotiation, signing and modification of relevant contracts and
documents.

Matters not covered herein shall be submitted to the Shareholders’
Meeting, which shall authorize the Board to handle at its sole discretion
in accordance with relevant laws and regulations.



1
Proposal:

Explanation:

Resolution:

V. Elections

(Proposed by the Board)
Proposal to the General Re-election of the Company’s Directors (including
Independent Directors).

1.

The term of office of the former directors and independent directors expired
on February 24, 2023. Therefore, a general re-election is scheduled. The
former directors and independent directors shall be discharged upon the
election of the new directors and independent directors.

In accordance with Article 72 of the Articles of Incorporation, the Company
shall set up 7 to 9 directors, including at least 3 independent directors. In
response to the general re-election of directors, the number of directors is
planned to be 7, including 3 independent directors, for a term of office of
three years.

The election of the Company’s directors (including independent directors)
shall be subject to a nominating candidate system and elected from the list
of candidate of directors by the Shareholders’ Meeting.

To coincide with the re-election date of General Meeting of Shareholders,
the former directors (including independent directors) shall be dismissed as
of the date of the re-election, and the new directors (including independent
directors) shall take office as of the date of re-election, with a term of office
from June 12, 2023 to June 11, 2026.

The list of candidate for directors and independent directors were reviewed
and approved by the Board on April 24, 2023. Please refer to Page 36-37
Appendix 8 for that.

Please refer to Pages 103 to 106, Annex 3 hereto for the election procedures
for the Company’s directors.

It’s hereby submitted for re-election according to the foregoing re-election
procedures.



VI. Other Matters

1 (Proposed by the Board)
Proposal: Release the Prohibition on Directors from Participation in Competitive
Business.

Explanation: 1. The director of Digital Capital Inc. designated its representative, Dr.
Patrick Y. Yang, who represented himself or others within the scope of
the Company’s business. Without prejudice to the interests of the
Company, it is proposed to request the general meeting of shareholders
to lift the ban on directors from participating in competitive business in
accordance with the provisions of Article 209 of the Company Act.

2. The list of directors who are requested to release the prohibition from
participating in competitive business is as follows:

Name Experiences/Education Present Positions

Patrick * Ph.D. in Engineering from the Ohio | « National Resilience, Inc. /Founder

Y. Yang State University and Vice-Chairman of National

* ITRI Laureate Resilience, Inc.
* Vice President of Merck » Acepodia, Inc./Chairman and Co-
» Executive Vice President of Founder of Acepodia
Genentech » Chairman of AltruBio, Inc.
» Technical Operations President of * Independent Director of
Roche PharmaEssentia
» Executive Vice President of Juno * Independent Director of Codexis,
Therapeutics Inc.
 Advisory Committee Member of Bio * Independent Director of Sana
Taiwan Committee (BTC) Biotech
* Director of Polaris Group
* Independent Director of Antheia,
Inc.
Resolution:

VII. Questions and Motions

VIII. Adjournment




IX. Appendix

Appendix 1. 2022 Annual Business Report
Polaris Group

2022 Annual Business Report

2022 was a year of excitement and significance! First of all, the Company’s
mesothelioma clinical trial, which lasted for 6 years of patient enrollment, was successfully
unblinded in September 2022. Next, we will go through FDA'’s Fast Track authorized, actively
accelerating the application for drug certificate. In addition, the Company was listed on the
Taiwan Stock Exchange in June 6, officially becoming a listed company! These two major
events are undoubtedly the most important milestones since the establishment of Polaris
Group!

Below is a report on the 2022 R&D progress and results of the Company.

I. 2022 Business Results

(I) 2022 Business Plan Implementation Results
1. Clinical Trials of ADI-PEG 20
The clinical trials in progress are as follows:

Cancer Type Stage |Lead Cancer Center| Intervention/Treatment
University of ADI-PEG 20
Soft Tissue Sarcoma Phase 11 Washin t¥)n + Gemcitabine
g + Docetaxel
Linkou Chang
Gung Memorial ADI-PEG 20
Glioblastoma Phase I1I/111 | Hospital Taiwan / +Temozolomide

Global Coalition + Radiotherapy
for adaptive

Linkou Chang Monotherapy
Hepatic Cell Phase II/11l | Gung Memorial (patients with GG Type
Carcinoma (note) Hospital Taoyuan, genotype)

Taiwan

MD Anderson ADI-PEG 20
Acute Myeloid Phase | Cancer Center + Venet_o_cl_ax
Leukemia Houston, Texas, + Azacitidine

United States

Note: This is the clinical trial for NDA submission.

2. CDMO of drug development and production services
The OEM partnership between DRX USA and Helix BioMedix, Inc. (hereinafter
referred to as Helix) is nearing its final stage; the Company and Nanotein
Technologies, Inc. is collaborating to develop nanoprotein products, and Nanotein
Technologies., Inc. continues to develop small and medium-sized companies, further
providing customized technical services, and has actively negotiated with
international distribution companies.



(1) Budget Spending Review

The Company only sets an internal budget plan in 2022, and does not disclose

financial forecast data to the public. The overall budget spending situation generally
conforms to the plan set by the Company.

(1) Financial Income and Expenditure and Profitability Analysis
The decrease in revenue and operating costs compared to 2021 was mainly due
to the decrease in CDMO foundry revenue as the company shifted capacity to
manufacturing its own products and DRX USA started to apply for NDA license. The
58% increase in operating expenses compared to 2021 is mainly due to the increase in
stock option fees and related expenses for the subscription by employees due to the
Group’s application for listing, the increase in clinical expenses related to NDA, and
the significant increase in personnel in response to future mass production.
Unit: NT$1,000
Items FY 2022 FY 2021 Difference %
of differ
Operating income 6,439 15,041 (8,602) | (57.2)
Operating costs (5,024) (12,944) 7,920 | (61.2)
Operating gross profit 1,415 2,097 (682) (32.5)
Operating expenses (1,158,962) (734,014) | (424,948) 57.9
Operating profit or loss (1,157,547) (731,917) | (425,630) 58.2
Non-operating income 12,648 (7,793) 20,441 | (262.3)
and expenses
Net profit or loss (1,144,899) (739,710) | (405,189) 54.8
before tax
(IV) R&D Status

For details, please refer to the “2022 Business Plan Implementation Results”

above.

I1. 2023 Business Plan Outline
(1) Operating Strategy

1.
2.

Actively apply to FDA for drug license of mesothelioma.

In order to meet the upcoming global launch of ADI-PEG 20 new drugs and the
mass production of CDMO business, the construction of a cGMP mass production
plant in Taiwan that complies with U.S. FDA regulations will be launched.

. Strategically plan clinical trials to obtain global drug licenses as soon as possible

to benefit cancer patients worldwide.

. Continue to explore the relationship between ADI-PEG 20 and genes, maximize

the therapeutic benefit of patients through genetic testing, so as to achieve the
ultimate goal of precision medicine, increase the penetration rate of ADI-PEG 20
in various cancer markets, and ultimately expand the market size.

. Find and co-development or regional licensing with strategic alliance partners to

secure working capital and spread risks.

. Practically carry out relevant clinical trials on metabolic disease indications, such

as severe fatty liver and diabetes, to make ADI-PEG20 the first choice for
combination of metabolic therapy and various cancer drugs, so that more patients
can benefit.



(1) Expected Sales and Its Basis and Important Production&Sales Policies

The Company’s self-developed products are still in the clinical trial stage and have
not yet been marketed. At present, the main business income comes from contracting
CDMO services. Management sets the Company’s operation goals and strategies every
year, and then the R&D, manufacturing, and clinical teams in the U.S. and Taiwan
propose various R&D and CDMO projects accordingly. The R&D/foundry projects
are approved for execution after evaluating feasibility, marketing and financial status.

[11. The Company’s Future Development Strategy
(1) Clinical Trials for NDA Submission

As a widely effective new cancer drug, ADI-PEG20 has been successfully used
in clinical trials of various indications by many international medical centers before.
Therefore, ADI-PEG20 has always been highly expected by the international medical
community in the field of metabolic therapy for cancer. Therefore, ADI-PEG20 has
been highly expected by the international medical community in the field of metabolic
therapy for cancer. Now that it = s unblinded, the Company will soon obtain the first
first-line drug certificate in mesothelioma, which will be a prelude to the widespread
application of this drug in cancer metabolic therapy. The primary goal of the future
development strategy is to obtain more definite clinical efficacy data in the shortest
possible time in order to enhance the value of the Company and make metabolic
therapy the main treatment method for cancer. In the future, the Group will focus its
resources on accelerating phase 11/111 clinical trials for lung mesothelial cancer, liver
cancer and soft tissue sarcoma. In addition, the Company has commenced Phase 1l
clinical trials for cerebral cancer and joined GBM AGILE platform for the clinical
trial of cerebral cancer Phase I1/111 and acute myeloid blood cancer Phase 1. These
trials are described as follows:

1. Soft Tissue Sarcoma

The Phase 111 trial was approved by the US FDA in January 2023 for the
treatment of leiomyosarcoma with ADI-PEG 20 combined with Gemcitabine and
Docetaxel. The trial was randomized, double-blind, multi-country and multi-center
involved, and 300 patients were expected to be enrolled. The primary indicator is
Progression Free Survival, and the secondary indicator is Overall Survival.

2. Hepatic Cell Carcinoma

Collaborating with Dr. Yeh, Chauting from Taiwan Linkou Chang Gung
Memorial Hospital, the Company will launch the world’s first Phase 1l1/111 liver
cancer clinical trial designed from a genetic perspective, screening for specific
gene markers, and using double-blind methods. This is a randomized trial and is
expected to enroll 150 subjects. The trial advances medication strategies from the
general population to personalization for better treatment outcomes, also known as
“personalized medicine” and “precision medicine”. Meanwhile, the Company will
start patient enrollment in Vietnam in the second half of 2022.

3. Glioblastoma

This clinical trial was conducted with ADI-PEG20 combined with
radiotherapy and Temozolomide in the treatment of Glioblastoma, GBM. This case
was originally a Phase I clinical trial, and after completing this stage, the evaluable
subjects were enrolled. The Phase 11 clinical trial has been continued, with a change
to a control placebo group, randomized allocation, and double-blind trial. It is
expected that the scale of the trial will be expanded, and the number of cases

10



collected globally will be 100. The main evaluation indicator was the Overall
Survival, and the trial physician would observe the Progression-free survival, PFS.
This experiment was led by Taiwan Linkou Chang Gung Memorial Hospital.

At the same time, the Company joined GBM AGILE, a new clinical trial
platform approved by the US FDA, which allows simultaneous evaluation of
multiple new drugs for cerebral cancer and sharing of patients in control group.
And the platform has signed contracts with major international hospitals in order
to quickly recruit patients. The Company aims to recruit 300 patients.

4. Acute Myeloid Leukemia

This is a Phase 1 clinical trial of ADI-PEG 20 in combination with Venetoclax
and Azacitidine in patients with acute myeloid leukemia, led by MD Anderson
Cancer Center. In addition to evaluating the safety and tolerability of ADI-PEG 20
in combination with Venetoclax and Azacitidine, the efficacy of this combination
in the RP2D (recommended phase 2 dose) arm will also be explored. It has been
submitted for regulatory review and and it’s expected to enroll 60 patients.

(1) Contract Development and Manufacturing Organization (CDMO)

In addition to the production of ADI-PEG 20, DRX USA, the Group’s
subsidiary in Northern California, also has a very mature technology that uses E. coli
as a production platform. In November 2019, it officially began to provide contract
drug R&D and production services, and received good feedback. This will develop
into one of the major businesses of the Group. Subsidiary DRX Chengdu is currently
the clinical and production base of the Group's freeze-dried biologicals, responsible
for the Group’s China ADI-PEG 20 new drug R&D and manufacturing and CDMO
business. Negotiations with interested potential clients have begun. The Company’s
strategy is to develop CDMO business in the United States and Europe with DRX
USA as the leading factory. DRX Chengdu, on the other hand, is not only responsible
for domestic orders in China, but will also levarge Taiwan’s upstream and
downstream industries to be a technology development and manufacturing base to
provide contract development and manufacturing services.

IV. The Impact of External Competition, Regulations and the General Business
Environment

All the biotech and pharmaceutical companies in the world are racing to develop new
cancer drugs. It is expected that more and more new anti-cancer drugs will continue to be
approved and enter the market. Polaris Group is a comprehensive and vertically integrated
new drug research and development company with diversified new drug research and
development capabilities. ADI-PEG 20 has a unique mechanism of action and has shown
preliminary efficacy and safety in various cancer trials. In addition, ADI-PEG 20 is
suitable for use in combination with a variety of other treatments and is therefore
considered highly competitive in the future cancer drug market. The Company assumes
that after ADI-PEG 20 is approved for marketing, there will be no similar drugs entering
the market in the short term. In the matter of regulatory compliance, the Company has
experts who are familiar with the drug regulatory systems of various countries, and pay
attention to the update of regulatory announcements at any time, striving to be in line with
international laws and regulations to ensure a stable operating environment for the
Company. The Company’s senior management has profound experience in new drug
research and development and company operation. They always collect market
information and observe market trends, so that the Company's operations can respond to

11



changes in the business environment in a timely manner, minimize risks, and maintain a
high degree of competitive advantage, thus maximizing values for all employees,
shareholders and the investors.

Chairman:  {3§ General Manager:
Howard Chen | Howard Chen

3

Accounting Supervisor: '
Kay Huang
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Appendix 2. Audit Committee’s Review Report on the 2022 Financial Statements

Polaris Group

Audit Committee’s Review Report

The Board has prepared the Company’s 2022 Annual Business Report, Consolidated
Financial Statements, Deficit Compensation Statement, etc., of which the Consolidated
Financial Statements have been audited by the Accountants , Liang Chan-Nyu and
Chien Fan-Ya of PwC Taiwan appointed by the Board, and a review report was then

issued accordingly.

The above-mentioned Annual Business Report, Consolidated Financial Statements,
Deficit Compensation Statement have been reviewed by the Audit Committee and no
irregularities were found. In accordance with the provisions of Article 14-4 of the
Securities and Exchange Act, the report is hereby issued. Please review and kindly

approve.

To:

Polaris Group 2023 Annual General Meeting

Polaris Group

Convenor of Audit Committee:

Way, Tzong Der ;’g%%
s

March 9, 2023

13



Appendix 3. 2022 Accountant’s Audit Report and Financial Statements

INDEPENDENT AUDITORS’ REPORT TRANSLATED FROM CHINESE

To the Board of Directors and Shareholders of Polaris Group

Opinion

We have audited the accompanying consolidated balance sheets of Polaris Group and subsidiaries (the
“Group”) as at December 31, 2022 and 2021, and the related consolidated statements of comprehensive
income, of changes in equity and of cash flows for the years then ended, and notes to the consolidated

financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects,
the consolidated financial position of the Group as at December 31, 2022 and 2021, and its
consolidated financial performance and its consolidated cash flows for the years then ended in
accordance with the Regulations Governing the Preparation of Financial Reports by Securities Issuers
and the International Financial Reporting Standards, International Accounting Standards, IFRIC
Interpretations, and SIC Interpretations that came into effect as endorsed by the Financial Supervisory

Commission.

Basis for opinion

We conducted our audits in accordance with the Regulations Governing Auditing and Attestation of
Financial Statements by Certified Public Accountants and Standards on Auditing of the Republic of
China. Our responsibilities under those standards are further described in the Auditor s Responsibilities
for the Audit of the consolidated Financial Statements section of our report. We are independent of the
Group in accordance with Norm of Professional Ethics for Certified Public Accountant of the Republic
of China, and we have fulfilled our other ethical responsibilities in accordance with these requirements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for

our opinion.

Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the consolidated financial statements of the current period. These matters were addressed in the
context of our audit of the consolidated financial statements as a whole and, in forming our opinion

thereon, we do not provide a separate opinion on these matters.
14



Key audit matters for the Group’s consolidated financial statements of the current period are stated as

follows:

Key audit matter - impairment assessment of property, plant and equipment

Description
The Group is primarily engaged in the research and development of new drugs. The property, plant and

equipment currently purchased are mainly used for the purposes of research and development or future
production and their utilisation is closely related to the results of the Company’s research and
development of new drug. The property, plant and equipment amounted to NT$1,300,049 thousand,
constituting 14% of the consolidated total assets as at December 31, 2022. Refer to Notes 4(12) and 4(15)
for the accounting policies on the acquisition and subsequent measurement of the property, plant and
equipment, Note 5 for the accounting estimation uncertainty of property, plant and equipment and Notes
6(6) and 6(8) for the details and related impairment amount of property, plant and equipment. The
management of the Group assesses the recoverable amounts of the property, plant and equipment where
there is an indication that they are impaired as the basis of impairment assessment under IAS 36
‘Impairment of Assets’. Given that the calculation of recoverable amount is considered to be a critical
accounting estimate, involves the management’s subjective judgement and contains uncertainty, we
consider the impairment assessment of property, plant and equipment a key audit matter of the

consolidated financial statements for the year ended December 31, 2022 based on the overall assessment.

How our audit addressed the matter

We performed the following audit procedures on the above key audit matter:

1. Obtained an understanding on and assessed the related policies and procedures of the Group’s
impairment assessment of property, plant and equipment and obtained an understanding on the
Group’s procedures of assessing whether there is any indication that each cash-generating unit may

be impaired and assessed the reasonableness of the procedures.

2. Obtained an assets appraisal report issued by an external expert appointed by the Group for the cash-

generating units with indications of impairment.

3. Conducted the following audit procedures of impairment test in accordance with the assets appraisal

report issued by an external expert appointed by the Group:

15



(1) Obtained an understanding on and assessed the independence, objectivity and competence of the

external expert.

(2) Obtained an understanding on and assessed the reasonableness of the valuation method adopted

in the appraisal report.

(3) Obtained an understanding on and assessed the reasonableness of the main valuation key
assumptions adopted in the appraisal report and recalculated to ascertain the accuracy of the

calculation.

Responsibilities of management and those charged with governance for the
consolidated financial statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with the Regulations Governing the Preparation of Financial Reports by
Securities Issuers and the International Financial Reporting Standards, International Accounting
Standards, IFRIC Interpretations, and SIC Interpretations that came into effect as endorsed by the
Financial Supervisory Commission, and for such internal control as management determines is necessary
to enable the preparation of consolidated financial statements that are free from material misstatement,

whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless management either intends to liquidate the Group or

to cease operations, or has no realistic alternative but to do so.

Those charged with governance, including audit committee, are responsible for overseeing the Group’s

financial reporting process.

16



Auditor’s responsibilities for the audit of the consolidated financial statements
Our objectives are to obtain reasonable assurance about whether the consolidated financial statements

as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s

report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee

that an audit conducted in accordance with the Standards on Auditing of the Republic of China will

always detect a material misstatement when it exists. Misstatements can arise from fraud or error and

are considered material if, individually or in the aggregate, they could reasonably be expected to

influence the economic decisions of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with the Standards on Auditing of the Republic of China, we exercise

professional judgment and professional skepticism throughout the audit. We also:

1.

Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group’s internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Group’s ability to continue as a going concern.
If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the Group to cease
to continue as a going concern.

Evaluate the overall presentation, structure and content of the consolidated financial statements,

including the disclosures, and whether the consolidated financial statements represent the
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underlying transactions and events in a manner that achieves fair presentation.

6. Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express an opinion on the consolidated financial statements.
We are responsible for the direction, supervision and performance of the group audit. We remain
solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated financial statements of the current period and
are therefore the key audit matters. We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences of

doing so would reasonably be expected to outweigh the public interest benefits of such communication.

The accompanying consolidated financial statements are not intended to present the financial position and results of
operations and cash flows in accordance with accounting principles generally accepted in countries and jurisdictions other
than the Republic of China. The standards, procedures and practices in the Republic of China governing the audit of such
financial statements may differ from those generally accepted in countries and jurisdictions other than the Republic of China.
Accordingly, the accompanying consolidated financial statements and independent auditors’ report are not intended for use
by those who are not informed about the accounting principles or auditing standards generally accepted in the Republic of
China, and their applications in practice.

As the financial statements are the responsibility of the management, PricewaterhouseCoopers cannot accept any liability for
the use of, or reliance on, the English translation or for any errors or misunderstandings that may derive from the translation.
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POLARIS GROUP AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2022 AND 2021

(Expressed in thousands of New Taiwan dollars)

December 31, 2022

December 31, 2021

Assets Notes AMOUNT % AMOUNT %

Current assets
1100 Cash and cash equivalents 6(1) $ 7,224,724 78 5,877,401 75
1110 Financial assets at fair value through 6(2)

profit or loss - current 155,988 2 114,109 2

1170 Accounts receivable, net 6(3) 461 - 4,930 -
1200 Other receivables 60 - 418 -
1410 Prepayments 6(4) 153,825 2 18,954 -
1476 Other current financial assets 6(1) and 8 3,036 - 334,141 4
1479 Other current assets, others 2,122 - 37 -
11XX Current Assets 7,540,216 82 6,349,990 81

Non-current assets
1550 Investments accounted for using 6(5)

equity method 60,122 1 62,352 1
1600 Property, plant and equipment 6(6)(8) 1,300,049 14 1,297,205 17
1755 Right-of-use assets 6(7) 287,456 3 66,982 1
1780 Intangible assets 174 - 381 -
1920 Guarantee deposits paid 8 23,184 - 7,864 -
1990 Other non-current assets, others 6(9) 8,041 - 37,330 -
15XX Non-current assets 1,679,026 18 1,472,114 19
1XXX Total assets $ 9,219,242 100 7,822,104 100
Liabilities and Equity

Current liabilities
2100 Short-term borrowings 6(10) $ - - 277,951 4
2200 Other payables 6(11) 130,057 2 138,652 2
2280 Current lease liabilities 32,635 - 20,167 -
2320 Long-term liabilities, current portion 6(12) 88,138 1 - -
21XX Current Liabilities 250,830 3 436,770 6

Non-current liabilities
2540 Long-term borrowings 6(12) 30,848 - 117,261 2
2580 Non-current lease liabilities 230,997 3 21,371 -
2670 Other non-current liabilities, others ~ 6(13) 32,510 - 32,825 -
25XX Non-current liabilities 294,355 3 171,457 2
2XXX Total Liabilities 545,185 6 608,227 8

Equity attributable to owners of

parent

Share capital 6(16)
3110 Ordinary share 7,420,484 81 7,188,451 92

Capital surplus 6(17)
3200 Capital surplus 11,476,142 124 9,824,000 126

Retained earnings 6(18)
3350 Accumulated deficit ( 10,572,795) (  115) ( 9,422,362) ( 121)

Other equity interest
3400 Other equity interest 350,226 4 376,212) ( 35)
3IXXX Total equity 8,674,057 94 7,213,871 92

Significant contingent liabilities and 9

unrecognised contract commitments

Significant events after the balance 11

sheet date
3X2X Total liabilities and equity $ 9,219,242 100 $ 7,822,104 100

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

POLARIS GROUP AND SUBSIDIARIES

YEARS ENDED DECEMBER 31, 2022 AND 2021

(Expressed in thousands of New Taiwan dollars, except loss per share)

Year ended December 31
2022 2021
Items Notes AMOUNT % AMOUNT %
4000 Operating revenue 6(19) $ 6,439 -9 15,041 2
5000 Operating costs 6(22)(23) ( 5,024) - ( 12,944) ( 2)
5900 Gross profit from operations 1,415 - 2,097
Operating expenses 6(22)(23)
6200 Administrative expenses ( 234,991) ( 21) ( 179,724) ( 24)
6300 Research and development
expenses ( 923,971) ( 80) ( 554,290) ( 75)
6000 Total operating expenses ( 1,158,962) (  101)( 734,014) ( 99)
6900 Net operating loss ( 1,157,547) (  101)( 731,917) ( 99)
Non-operating income and
expenses
7100 Interest income 64,739 6 7,892 1
7020 Other gains and losses 6(20) ( 32,285) ( 3) 8,191 1
7050 Finance costs 6(21) ( 11,051) ( 1) ( 14,674) ( 2)
7060 Share of loss of associates and  6(5)
joint ventures accounted for
using equity method ( 8,755) ( 1) ( 9,202) ( 1)
7000 Total non-operating income
and expenses 12,648 1 ( 7,793) ( 1)
7900 Loss before income tax ( 1,144,899)( 100) ( 739,710) ¢ 100)
7950 Income tax expense 6(24) ( 5,534) - ( T77) -
8200 Loss for the year ($ 1,150,433) (  100) ($ 740,487) (  100)
Components of other
comprehensive income, net, that
will not be reclassified to profit
or loss
8361 Exchange differences on
translation $ 835,691 73 ($ 135,663) ( 18)
Components of other
comprehensive income, net, that
will be reclassified to profit or
loss
8361 Exchange differences on
translation ( 109,253) ( 9) 15,791 2
Other comprehensive
income(loss) $ 726,438 64 ($ 119,872) ( 16)
8500 Total comprehensive loss ($ 423,995) ( 36) ($ 860,359)( 116)
Loss per share
9750 Basic and diluted loss per share ~ 6(25) ($ 1.57)($ 1.09)

The accompanying notes are an integral part of these consolidated financial statements.
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2021
Balance at January 1, 2021
Loss for the year
Other comprehensive loss for the year
Total comprehensive loss
Issuance of shares
Exercise of employee stock options
Compensation cost of employee stock options

Changes in ownership interest in associates accounted for using
the equity method

Balance at December 31, 2021

2022

Balance at January 1, 2022

Loss for the year

Other comprehensive income for the year
Total comprehensive income(loss)

Issuance of shares

Exercise of employee stock options

Compensation cost of employee stock options

Balance at December 31, 2022

POLARIS GROUP AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

YEARS ENDED DECEMBER 31, 2022 AND 2021

(Expressed in thousands of New Taiwan dollars)

Notes

Equity attributable to owners of the parent

Share capital —
ordinary share

Capital surplus

Accumulated
deficit

Financial
statements
translation

differences of

foreign operations

Total equity

6(16)
6(15)(17)
6(15)(17)
6(5)(17)

6(16)
6(15)(17)
6(15)(17)

$ 6,529,014 $ 5,290,730 ($ 8.681,875) (§  256,340) $ 2,881,529
- S 740,487) S 740,487)
; : - 119,872) ( 119,872)
- - 740,487) ( 119,872) (__ 860,359)

640,000 4,480,000 - 5,120,000
19,437 33,229 - 52,666

- 21,317 - 21,317
- 1,276) - ( 1,276)

$ 7.188.451 $ 9.824,000 ($ 9.422,362) ($  376.212) $ 7.213.877
$ 7,188,451 $ 9,824,000 ($ 9.422,362) ($  376.212) § 7,213,877
- - 1,150,433) ~(1,150,433)

: - - 726,438 726,438

: - 1,150,433) 726,438 ( 423,995)

200,000 1,528,539 - 1,728,539
32,033 52,081 - 84,114

- 71,522 - ! 71,522

$ 7,420,484 $ 11,476,142 ($10,572.795) $ 350,226  $ 8.674,057

The accompanying notes are an integral part of these consolidated financial statements.
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POLARIS GROUP AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

YEARS ENDED DECEMBER 31, 2022 AND 2021
(Expressed in thousands of New Taiwan dollars)

Year ended December 31
Notes 2022 2021
CASH FLOWS FROM OPERATING ACTIVITIES
Loss before tax ($ 1,144,899 ) ($ 739,710 )
Adjustments
Adjustments to reconcile profit (loss)
Depreciation expense 6(6)(7)(22) 143,502 153,859
Amortisation expense 6(22) 213 210
Impairment loss 6(8)(20) - 75,368
Compensation cost of employee stock options 6(15)(23) 37,507 48,026
Interest expense 6(21) 11,051 14,674
Interest revenue ( 64,739 ) ( 7,892 )
Loss on disposal of property, plant and equipment 570 409
Loss on valuation of financial assets at fair value through 6(2)(20)
profit or loss 18,408 1,992
Share of loss of associates accounted for using the equity
method 8,755 9,202
Income from Paycheck Protection Program (PPP) loan
forgiveness - ( 65,396 )
Gain in government grants ( 1,630 ) ( 820 )
Gain on disposal of investments accounted for using the 6(5)(20)
equity method - ( 18,757 )
Changes in operating assets and liabilities
Changes in operating assets
Accounts receivable, net 6(3) 4,469 ( 2,614 )
Other receivables 358 5,414
Prepayments ( 134,871 ) ( 3,350 )
Other current assets, others ( 2,085 ) 78
Other non-current assets, others 29,289 ( 6,452 )
Changes in operating liabilities
Other payables 18,663 2,033
Cash outflow generated from operations ( 1,075,439 ) ( 533,726 )
Income taxes paid 6(24) ( 5,534 ) «( 777 )
Interest paid ( 12,843 ) ( 12,647 )
Interest received 64,739 7,892
Net cash flows used in operating activities ( 1,029,077 ) ( 539,258 )
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of property, plant and equipment 6(6)(26) ( 69,633 ) ( 204,343 )
Acquisition of financial assets at fair value through profit or loss  6(2) ( 47,546 ) ( 57,893 )
Proceeds from disposal of properrty, plant and equipment 172 -
Acquisition of investments accounted for using the equity method - ( 69,536 )
Decrease(increase) in other current financial assets 6(1) 332,010 ( 332,064 )
Decrease(increase) in refundable deposits ( 15,320 ) ( 5,961 )
Proceeds from disposal of financial assets at amortised cost - 1,688,864
Net cash flows from investing activities 199,683 1,019,067
CASH FLOWS FROM FINANCING ACTIVITIES
Acquisition of short-term borrowings 6(10)(27) - 275,615
Repayments of short-term borrowings 6(10)(27) ( 299,387 ) ( 21,397 )
Acquisition of long-term borrowings 6(12)(27) - 29,657
Repayments of long-term borrowings 6(12) - ( 86,199 )
Pyaments of lease liabilities 6(7)(27) ( 28,491 ) ( 18,998 )
Exercise of employee stock options 6(16) 84,114 52,666
Proceeds from issuance of shares 6(16) 1,728,539 5,120,000
Net cash flows from financing activities 1,484,775 5,351,344
Effect of exchange rate changes on cash and cash equivalents 691,942  ( 104,437 )
Net increase in cash and cash equivalents 1,347,323 5,726,716
Cash and cash equivalents at beginning of year 5,877,401 150,685
Cash and cash equivalents at end of year $ 7,224,724 $ 5,877,401

The accompanying notes are an integral part of these consolidated financial statements.
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Appendix 4. T Corporate Social Responsibility Best Practice Principles ; Amendment
comparison table

Polaris Group

The Comparison Table for the Corporate Social Responsibility Best Practice
Principles (renamed the “Sustainable Development Best Practice Principles”
Of the Original and the Amended Articles

Original Article

Amended Article

Note

Title
Corporate Social Responsibility Best Practice

Title
Sustainable Development Best Practice

Principles

Principles

Conform to the
amendments to
related regulations
and

business needs.

Article 1

In order to assist companies listed on the Taiwan
Stock Exchange Corporation ("TWSE"™) and
GreTai Securities  Market  ("GTSM")
(collectively referred to as "The Company") to
fulfill their corporate social responsibility
initiatives and to promote  economic,
environmental, and social advancement for
purposes of sustainable development, the TWSE
and GTSM hereby jointly adopt the Principles to
be followed by Polaris Group (The Company).
The Company is advised to promulgate their
own corporate social responsibility principles in
accordance with the Principles to manage their
economic, environmental and social risks and
impact.

Article 1

The Company in order to fulfill corporate social
responsibility initiatives and to promote
economic,  environmental, and  social
advancement for purposes of sustainable
development, the Company promulgated
sustainable  development  principles in
accordance with the Sustainable Development
Best Practice Principles for TWSE/TPEx
Listed Companies to manage the risks and
impact of economic, environmental and social.

Conform to the
amendments to
related regulations
and

business needs.

Avrticle 2

Paragraph 1 (omitted).

The principles encourage The Company to
actively  fulfill  their  corporate  social
responsibility in the course of their business
operations so as to follow international
development trends and to contribute to the
economic development of the country, to
improve the quality of life of employees, the
community and society by acting as responsible
corporate citizens, and to enhance competitive
edges built on corporate social responsibility.

Avrticle 2

Paragraph 1 (omitted).

The principles encourage The Company to
actively fulfill sustainable development in the
course of their business operations so as to
follow international development trends and to
contribute to the economic development of the
country, to improve the quality of life of
employees, the community and society by
acting as responsible corporate citizens, and to
enhance competitive edges built on sustainable
development.

Conform to the
amendments to
related regulations
and

business needs.

Avrticle 3

In fulfilling corporate social responsibility
initiatives, the Company shall, in its corporate
management  guidelines and  business
operations, give due consideration to the rights
and interests of stakeholders and, while pursuing
sustainable operations and profits, also give due
consideration to the environment, society and
corporate governance.

Paragraph 2 (omitted).

Article 3

In  promoting  sustainable development
initiatives, the Company shall, in its corporate
management  guidelines and  business
operations, give due consideration to the rights
and interests of stakeholders and, while
pursuing sustainable operations and profits,
also give due consideration to the environment,
society and corporate governance.

Paragraph 2 (omitted).

Conform to the
amendments to
related regulations
and

business needs.

Avrticle 4

To implement corporate social responsibility
initiatives, the Company are advised to follow
the principles below:

1.Exercise corporate governance.

2.Foster a sustainable environment.

3.Preserve public welfare.

Avrticle 4

To implement sustainable development
initiatives, the Company is advised to follow
the principles below:

1. Exercise corporate governance.

2. Foster a sustainable environment.

3. Preserve public welfare.

Conform to the
amendments to
related regulations
and

business needs.
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4.Enhance disclosure of
responsibility information

corporate social

4. Enhance disclosure of sustainable
development information.

Article 5

The Company shall take into consideration the
correlation between the development of
domestic and international corporate social
responsibility principles and corporate core
business operations, and the effect of the
operation of individual companies and of their
respective business groups as a whole on
stakeholders, in establishing their policies,
systems or relevant management guidelines, and
concrete promotion plans for corporate social
responsibility programs, which shall be
approved by the board of directors and then
reported to the shareholders meeting.

When a shareholder proposes a motion
involving corporate social responsibility, the
company's board of directors is advised to
review and consider including it in the
shareholders meeting agenda.

Article 5

The Company shall take into consideration the
correlation between the development of
domestic and international  sustainable
development principles and corporate core
business operations, and the effect of the
operation of individual companies and of their
respective business groups as a whole on
stakeholders, in establishing their policies,
systems or relevant management guidelines,
and concrete promotion plans for sustainable
development programs, which shall be
approved by the board of directors and then
reported to the shareholders meeting.

When a shareholder proposes a motion
involving  sustainable development, the
company's board of directors is advised to
review and consider including it in the
shareholders meeting agenda.

Conform to the
amendments to
related regulations
and

business needs.

Article 6

The Company follows the Corporate
Governance Best Practice Principles for
TWSE/GTSM Listed Companies, the Ethical
Corporate  Management  Best  Practice
Principles for TWSE/GTSM Listed
Companies, and the Code of Ethical Conduct
for TWSE/GTSM Listed Companies to
establish _ effective corporate  governance
frameworks and relevant ethical standards so
as to enhance corporate governance

Conform to the
amendments to
related regulations
and business needs.

Avrticle 6

The directors of The Company shall exercise the
due care of good administrators to urge the
company to perform its corporate social
responsibility initiatives, examine the results of
the implementation thereof from time to time
and continually make adjustments so as to
ensure the thorough implementation of its
corporate social responsibility policies.

The board of directors of the Company is
advised to give full consideration to the interests
of stakeholders, including the following matters,
in the company's performance of its corporate
social responsibility initiatives:

1.1dentifying the company's corporate social
responsibility mission or vision, and declaring
its corporate social responsibility policy,
systems or relevant management guidelines;
2.Making corporate social responsibility the
guiding principle of the company's operations
and development, and ratifying concrete
promotional plans for corporate social
responsibility initiatives; and

3.Enhancing the timeliness and accuracy of the
disclosure of corporate social responsibility
information.

Paragraph 3 (omitted).

Article 7

The directors of the Company shall exercise the
due care of good administrators to urge the
company to perform its sustainable
development initiatives, examine the results of
the implementation thereof from time to time
and continually make adjustments so as to
ensure the thorough implementation of its
sustainable development policies.

The board of directors of the Company is
advised to give full consideration to the
interests of stakeholders, including the
following matters, in the company's promaotion
of its sustainable development initiatives:

1.ldentifying the company's sustainable
development mission or vision, and

declaring its sustainable development policy,
systems or relevant management guidelines;

2.Making sustainable development the guiding
principle of the company's operations and
development, and ratifying concrete
promotional  plans  for  sustainable
development initiatives; and

3.Enhancing the timeliness and accuracy of the
disclosure of sustainable development
information.

Paragraph 3 (omitted).

Conform to the
amendments to
related regulations
and business needs.
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Article 8

The Company is advised to, on a regular basis,
organize education and training on the
promotion of sustainable  development
initiatives, including promotion of the matters
prescribed in paragraph 2 of the preceding
article.

Conform to the
amendments to
related regulations
and business needs.

Article 7

For the purpose of managing corporate social
responsibility initiatives, The Company
designate the Administrative Department as an
exclusively (or concurrently) dedicated unit to
be in charge of proposing and enforcing the
corporate social responsibility policies, systems,
or relevant management guidelines, and
concrete promotional plans and to report on the
same to the board of directors on a periodic
basis.

The Company are advised to adopt reasonable
remuneration  policies, to ensure that
remuneration arrangements support the strategic
aims of the organization, and align with the
interests of stakeholders.

It is advised that the employee performance
evaluation system be combined with corporate
social responsibility policies, and that a clear
and effective incentive and discipline system be
established.

Article 9

For the purpose of managing sustainable
development initiatives, the Company
designate the Finance and Administrative
Department as an exclusively (or concurrently)
dedicated unit to be in charge of proposing and
enforcing the sustainable development
policies, systems, or relevant management
guidelines, and concrete promotional plans and
to report on the same to the board of directors
on a periodic basis.

The Company is advised to adopt reasonable
remuneration  policies, to ensure that
remuneration arrangements support the
strategic aims of the organization, and align
with the interests of stakeholders.

It is advised that the employee performance
evaluation system be combined with
sustainable development policies, and that a
clear and effective incentive and discipline
system be established.

Conform to the
amendments to
related regulations
and business needs.

Avrticle 8
The Company shall, based on respect for the
rights and interests of stakeholders, identify
stakeholders of the company, and establish &
designated section for stakeholders on the
company website; understand the reasonable
expectations and demands of stakeholders
through proper communication with them, and
adequately respond to the important corporate
social responsibility issues which they are
concerned about.

Avrticle 10

The Company shall, based on respect for the
rights and interests of stakeholders, identify
stakeholders of the company, and establish a
designated section for stakeholders on the
company website; understand the reasonable
expectations and demands of stakeholders
through proper communication with them, and
adequately respond to the important
sustainable development issues which they are
concerned about.

Conform to the
amendments to
related regulations
and business needs.

Article 9 Avrticle 11 Item no.adjustment
(Omitted). (Omitted).
Article 10 Article 12 Conform to the

The Company is advised to endeavor to utilize
all resources more efficiently and use renewable
materials which have a low impact on the
environment to improve sustainability of natural
resources.

The Company is advised to endeavor to
consume energy more efficiently and use
renewable materials which have a low impact
on the environment to improve sustainability of
natural resources.

amendments to
related regulations
and business needs.

Avrticle 11 Avrticle 13 Item no.adjustment
(Omitted). (Omitted).
Avrticle 12 Avrticle 14 Conform to the

The Company designate the Administrative
Department as a dedicated unit or assign
dedicated personnel for drafting, promoting, and
maintaining relevant environment management
systems and concrete action plans, and should
hold environment education courses for their

The Company designate the Finance and
Administrative Department as a dedicated unit
or assign dedicated personnel for drafting,
promoting, and  maintaining  relevant
environment management systems and
concrete action plans, and should hold
environment education courses for their

amendments to
business needs.
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managerial officers and other employees on a
periodic basis.

managerial officers and other employees on a
periodic basis.

Avrticle 13
(Omitted).

Avrticle 15
(Omitted).

Item no.adjustment

Avrticle 14
(Omitted).

Avrticle 16
(Omitted).

Item no.adjustment

Article 17

The Company is advised to assess the current

and future potential risks and opportunities that

climate change may present to enterprises and
to adopt relevant measures.

The Company is advised to adopt standards or

guidelines generally used in Taiwan and

abroad to enforce corporate greenhouse gas
inventory and to make disclosures thereof, the
scope of which shall include the following:

1. Direct greenhouse gas emissions: emissions
from operations that are owned or
controlled by the company.

2. Indirect greenhouse gas emissions:
emissions resulting from the generation of
externally imported electricity, heating, or
steam.

3. Other indirect emissions: Emissions
generated by corporate activities that are
not indirect emissions from energy use, but
come from emission sources owned or
controlled by other companies.

The Company is advised to compiles statistic
on greenhouse gas emissions, volume of water
consumption and total weight of waste and to
establish policies for energy conservation,
carbon and greenhouse gas reduction,
reduction of  water consumption  or
management of other wastes. The companies'
carbon reduction strategies should include
obtaining carbon credits and be promoted
accordingly to minimize the impact of their
business operations on climate change.

Conform to the
amendments to
related regulations
and business needs.

Avrticle 15
(Omitted).

Avrticle 18
(Omitted).

Item no.adjustment

Avrticle 16
(Omitted).

Avrticle 19
(Omitted).

Item no.adjustment

Avrticle 17
(Omitted).

Avrticle 20
(Omitted).

Item no.adjustment

Avrticle 18
(Omitted).

Avrticle 21
(Omitted).

Item no.adjustment

None.

Article 27-1

The company is advised to use donation,
sponsorship, investment, procurement,
strategic _cooperation, corporate voluntary
technology services or other support models to
continuously inject resources into cultural and
artistic _activities or cultural and creative
industries to promote cultural development.

Conform to the
amendments to
related regulations
and business needs.

Chapter 5
Enhancing Disclosure of Corporate
Social Responsibility Information

Chapter 5
Enhancing Disclosure of Sustainable
Development information.

Conform to the
amendments to
related regulations
and business needs.
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Avrticle 28

The Company shall disclose information
according to relevant laws, regulations and the
Corporate Governance Best Practice Principles
for The Company and shall fully disclose
relevant and reliable information relating to
their corporate social responsibility initiatives to
improve information transparency.

Article 28

The Company shall disclose information

according to relevant laws, regulations and the

Corporate Governance Best Practice Principles

for the Company and shall fully disclose

relevant and reliable information relating to its

sustainable development initiatives to improve

information transparency.

Relevant information relating to sustainable

development which the Company shall

disclose includes:

1.The policy, systems or relevant management
guidelines, and concrete promotion plans for
sustainable development initiatives, as
resolved by the board of directors.

2.The risks and the impact on the corporate
operations and financial condition arising
from _exercising corporate governance,
fostering a sustainable environment and
preserving social public welfare.

3.Goals and measures for realizing the
sustainable development initiatives
established by the Company, and

promotional in implementation.
4.Major stakeholders and their concerns.
5.Disclosure of information on major suppliers'
management and performance with respect
to major environmental and social issues.
6.0ther information relating to sustainable
development initiatives

Conform to the
amendments to
related regulations
and business needs.

Avrticle 29

The Company shall adopt internationally widely

recognized standards or guidelines when

producing corporate social responsibility

reports, to disclose the status of their

implementation of the corporate social

responsibility policy. It also is advisable to

obtain a third-party assurance or verification for

reports to enhance the reliability of the

information in the reports. The reports are

advised to include:

1.The policy, system, or relevant management
guidelines and concrete promotion plans for
implementing corporate social responsibility
initiatives.

2.Major stakeholders and their concerns.

3.Results and a review of the exercising of
corporate governance, fostering of a
sustainable environment, preservation of
public welfare and promotion of economic
development.

4.Future improvements and goals.

Avrticle 29

The Company shall adopt internationally

widely recognized standards or guidelines

when producing sustainable development
reports, to disclose the status of their
implementation of the sustainable development
policy. It also is advisable to obtain a third-
party assurance or verification for reports to
enhance the reliability of the information in the
reports. The reports are advised to include:
1.The policy, system, or relevant management
guidelines and concrete promotion plans for
implementing  sustainable  development
initiatives.

2. Major stakeholders and their concerns.

3. Results and a review of the exercising of
corporate governance, fostering of a
sustainable environment, preservation of
public welfare and promotion of economic
development.

4. Future improvements and goals.

Conform to the
amendments to
related regulations
and business needs.

Avrticle 30

The Company shall at all times monitor the
development of domestic and foreign corporate
social responsibility standards and the change of
business environment so as to examine and
improve their established corporate social
responsibility framework and to obtain better
results from the implementation of the corporate
social responsibility policy.

Avrticle 30

The Company shall at all times monitor the
development of domestic and foreign
sustainable development standards and the
change of business environment so as to
examine and improve their established
sustainable development framework and to
obtain better results from the implementation
of the sustainable development policy.

Conform to the
amendments to
related regulations
and business needs.
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Appendix 5. Comparison Table of Amendments to “Rules and Procedures of the Board of Directors”

Polaris Group
The Comparison Table for the Rules of Procedure for Board of Directors Meetings

Original Article

Amended Article

Note

3.The Board of Directors shall least
quarterly.

The reasons for calling a Board meeting shall be

meet at

3. The Board of Directors shall meet at least

quarterly.
The reasons for calling a Board meeting shall

Conform to the
amendments to
related

notified to each Director at least seven days in be notified to each Director at least seven | regulations.
advance, unless such notice is waived by each days in advance, unless such notice is waived
Director in writing; such waiver shall be deemed by each Director in writing; such waiver shall
in the event that the Director or his proxy attends be deemed in the event that the Director or
such Board meeting, other than attendance for the his proxy attends such Board meeting, other
purpose of objecting to the calling of such Board than attendance for the purpose of objecting
meeting. In emergency circumstances, however, a to the calling of such Board meeting. In
meeting may be called on shorter notice. emergency circumstances, however, a
The notice set forth in the preceding paragraph meeting may be called on shorter notice.
may be affected by means of electronic The notice set forth in the preceding
transmission. paragraph may be affected by means of
All matters set out in the subparagraphs of Article electronic transmission.
12, paragraph 1, shall be specified in the notice of | All matters set out in the subparagraphs of
the reasons for calling a Board meeting; none of |  Article 12, paragraph 1, shall be specified in
them may be raised by an extraordinary motion the notice of the reasons for calling a Board
except in the case of an emergency or legitimate meeting; none of them may be raised by an
reason. extraordinary maotion.
13. The following items shall be submitted for the | 13. The following items shall be submitted for | Conform to
Board of Directors’ discussion: the Board of Directors’ discussion: the

6. The appointment or discharge of a financial,
accounting, or internal audit officer.

7. A donation to a related party or a major
donation to a non-related party, provided that a
public-interest donation of disaster relief for a
major natural disaster may be submitted to the
following Board meeting for retroactive
recognition.

8. Any matter required by Article 14-3 of the
Securities and Exchange Act or any law,
regulation, or bylaw to be approved by
resolution at a Shareholders' Meeting or Board
meeting, or any such significant matter as may
be prescribed by the competent authority.

The term “related party" in subparagraph 7 of the
preceding paragraph means a related party as defined
in the Regulations Governing the Preparation of
Financial Reports by Securities Issuers. The term
"major donation to a non-related party" means any
individual donation, or cumulative donations within
a 1-year period to a single recipient, at an amount of
NTDZ100 million or more, or at an amount equal to or
greater than 1 percent of net operating revenue or 5
percent of paid-in capital as stated in the CPA-
attested financial report for the most recent year.

6. The board of directors does not have a
managing director, the chairman shall be
elected or dismissed.

The appointment or discharge of a
financial, accounting, or internal audit
officer.

A donation to a related party or a major
donation to a non-related party, provided
that a public-interest donation of disaster
relief for a major natural disaster may be
submitted to the following Board
meeting for retroactive recognition.
Any matter required by Article 14-3 of
the Securities and Exchange Act or any
law, regulation, or bylaw to be approved
by resolution at a Shareholders' Meeting
or Board meeting, or any such
significant matter as may be prescribed
by the competent authority.

The term "related party" in subparagraph 8 of
the preceding paragraph means a related party
as defined in the Regulations Governing the
Preparation of Financial Reports by Securities
Issuers. The term "major donation to a non-
related party” means any individual donation,
or cumulative donations within a 1-year period
to a single recipient, at an amount of NTD100
million or more, or at an amount equal to or
greater than 1 percent of net operating revenue
or 5 percent of paid-in capital as stated in the
CPA-attested financial report for the most
recent year.

|~

|

|©

amendments to
related
regulations.
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Appendix 6. Comparison Table for the articles of incorporation

Polaris Group
Comparison Table for the “Memorandum of Association and the Articles of Incorporation”

No. Current Provisions Proposed Amendments Explanations
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¥ 32 1% In the event a resolution with respect to In the event a resolution with respectto | % fe & 4 %% %

any of the matters listed in Article 30(B)
and paragraphs (a), (b), (c) or (e) of the
preceding Article 31(A) is passed by the
Shareholders at a general meeting in
accordance with the provisions of these
Avrticles, any Shareholder who has
notified the Company in writing of his
objection to such resolution prior to such
meeting and subsequently raised his
objection at the meeting may request the
Company to purchase all of his Shares at
the then prevailing fair price; provided,
however, that no Shareholder shall have
the abovementioned appraisal right if the
Shareholders resolves to liquidate or
dissolve the Company immediately after
the completion of transfer of business or
assets under the paragraph (b) of Article
31(A). In the event of a Spin-Off of any
part of the Company’s business, a Merger
with any other company, an Acquisition,
or Share Swap, a Shareholder, who has
forfeited his right to vote on such matter
and expressed his dissent therefore, in
writing or verbally (with a record) before
or during the general meeting, may
request the Company to buy back all of
his Shares at the then prevailing fair
price.
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any of the matters listed in Article
30(B) and paragraphs (a), (b), (c) or (e)
of the preceding Article 31(A) is passed
by the Shareholders at a general
meeting in accordance with the
provisions of these Articles, any
Shareholder who has notified the
Company in writing of his objection to
such resolution prior to such meeting
and subsequently raised his objection at
the meeting may request the Company
to purchase all of his Shares at the then
prevailing fair price; provided,
however, that no Shareholder shall
have the abovementioned appraisal
right if the Shareholders resolves to
liquidate or dissolve the Company
immediately after the completion of
transfer of business or assets under the
paragraph (b) of Article 31(A). In the
event of a Spin-Off of any part of the
Company’s business, a Merger with
any other company, an Acquisition, or
Share Swap, a Shareholder, who has
expressed his dissent therefore, in
writing or verbally (with a record)
before or during the general meeting_
and voted against or forfeited his
right to vote on such matter, may
request the Company to buy back all of
his Shares at the then prevailing fair
price. The preceding Shares for
which voting right has be

forfeited, shall not be counted in the
number of votes of the Shareholders
present in a general meeting.
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No. Current Provisions Proposed Amendments Explanations
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Stock Market, the Company shall prepare
a manual for each general meeting and
the relevant materials, which will be sent
to or made available to all Shareholders
and shall be published on the MOPS or
other website designated by the
Commission and the TPEx or TWSE at
least 21 days prior to an annual general
meeting or 15 days prior to an
extraordinary general meeting, or other
deadline as stipulated in Taiwan Laws
from time to time pursuant to the
Applicable Listing Rules and other
applicable Taiwan Laws.
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Stock Market, the Company shall
prepare a manual for each general
meeting and the relevant materials,
which will be sent to or made available
to all Shareholders and shall be
published on the MOPS or other
website designated by the Commission
and the TPEx or TWSE at least 21 days
prior to an annual general meeting or
15 days prior to an extraordinary
general meeting, or other deadline as
stipulated in Taiwan Laws from time to
time pursuant to the Applicable Listing
Rules and other applicable Taiwan
Laws. However, if the Company's
total paid-in capital exceeds NT$10
billion at the most recent financial
year end date, or if the shareholding
of foreign and PRC investors exceeds
more than 30% of the total number
of issued shares as recorded in the
Register of Shareholders as of the
date of the general meeting held in
the most recent financial year, the
foregoing transmission of
information and materials shall be
published on the MOPS or other
website designated by the
Commission and the TPEx or TWSE
at least 30 days prior to an annual

general meeting.
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No. Current Provisions Proposed Amendments Explanations
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¥ 66 1% To the extent permitted by the Law, a To the extent permitted by the Law, ipe s 111 & 5%
Shareholder may exercise his votes by when the Company holds a general s mET g
way of electronic transmission. The meeting, the Company shall provide | 3 T
Company shall facilitate and allow the Shareholders with a method for
Shareholders to exercise the votes in exercising their voting power by
writing or by way of electronic means of electronic transmission.-
transmission if the general meeting is The Company shall facilitate and-
held outside of Taiwan. The Company aHew Sharehelders to-exereise the
shall specify the method of such votesin-writing or by way of
exercising of votes in the meeting notice, | electrenic transmissionifthe general
subject to the Law and the Taiwan Laws. | meetingis-heldoutside of Taiwan:
The Company shall specify the method
of such exercising of votes in the
meeting notice, subject to the Law and
R eF2 %%}F\ AT RL the Taiwan Laws.
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% 108 ix ..(Omitted). A Director who has a ..(Omitted). 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.
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). In the event the
Company is engaging in any Merger,
Acquisition, or Spin-off, each Director
shall disclose the material information of
his or her personal interest with such
transaction, and his or her reason(s) to
approve or disapprove the proposed
resolution of such transaction in the
relevant Board meeting and the meeting
of Shareholders.

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. 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). In the event the Company is
engaging in any Merger, Acquisition,
or Spin-off, each Director shall disclose
the material information of his or her
personal interest with such transaction,
and his or her reason(s) to approve or
disapprove the proposed resolution of
such transaction in the relevant Board
meeting and the meeting of
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Current Provisions Proposed Amendments Explanations
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Shareholders; and the Company shall
disclose the material information of
his or her personal interest with such
transaction, together with his or her
reason(s) to approve or disapprove
the proposed resolution of such
transaction in the notice to convene a
Shareholder Meeting; the material
information may be uploaded onto
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Appendix 7. Explanation on the Issuance Method and Content of Long-term Fund Raising

Case
Polaris Group

Explanation on the Issuance Method and Content of Long-term Fund

Raising Case

Purpose and Limit of Fund Raising: For the purpose of increasing working capital,
improving financial structure and/or researching and developing and /or re-investing
new drugs and/or purchasing fixed assets and/or funding the long-term development
of the Company, it’s proposed that the Shareholders’ Meeting authorize the Board to
handle the cases of Issuance of Ordinary Shares for Participating in Issuance of Global
Depositary Receipts (the “GDRs Offering”) and / or Capital Increase by Issuing New
Shares for Cash Consideration in the R.O.C.and / or Issuing Domestic or Overseas
Convertible Bonds (hereinafter referred to as “Long-term Fund Raising Case”)
depending on the market environment and the Company’s capital needs where the
common stock to be issued is up to 120,000,000.
Principles of Fund Raising and Handling
(1) Handle the Issuance of Ordinary Shares for Participating in Issuance of Global
Depositary Receipts (the “GDRs Offering”)
1. The GDRs Offering this time will be issued to the public and not reserved for

subscription by employees of the Company. In accordance with Article 13 of
“Regulations Governing the Offering and Issuance of Securities by Foreign
Issuers™, it shall be submitted to the shareholders’ meeting for a resolution that
the original shareholders shall waive their pre-emptive subscription rights and
all shall be allocated for public offering as the original securities participating in
GDRs Offering.

2. The price of the GDRs Offering will be determined by taking into account (a)

the closing price of the Company’s common stock on the pricing date, or (b) the
simple arithmetical average closing price of the common stock of the Company
on the first, third or fifth trading days prior to the pricing date ((a) or (b) the
“Reference Price”). However, the actual offering price shall be determined by
the Chairman of the Board of Directors and the foreign lead underwriter
according to the prevailing market conditions, and the actual offering price shall
not be lower than 90% of the reference price after deducting the value of bonus
shares issued as stock dividends and cash dividends or the shares canceled in
connection with capital reduction. Should there be any change to relevant ROC
laws and regulations, the pricing may be adjusted by the Chairman of the
Company or his designated person accordingly. The reference price and the
actual issue price are fixed in accordance with the issuing market practices and
regulations. If being calculated based on the maximum number of shares issued
in the GDRs Offering (i.e. up to 120,000,000 shares), the maximum dilution to
the outstanding common stocks of the Company on the date of the regular
cessation of shareholder transfer in 2023 will be 16.15%, showing no significant
dilution to the original shareholders on the premise of the actual issue price not
lower than 90% of the reference price after deducting the value of bonus shares
issued as stock dividends and cash dividends or the shares canceled in
connection with capital reduction. Therefore, the pricing of GDRs Offering shall
be reasonable and shall not have a significant impact on the original shareholders’
equity.
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(1) Handle the Capital Increase by Issuing New Shares for Cash Consideration in the
R.O.C.With respect to the sales of public shares in this Capital Increase by Issuing
New Shares for Cash Consideration, any of the book building or public subscription
and allotment will be adopted.

1. For the book building

(2) It is intended that subject to Article 8 of the Articles of Association, the
Company may reserve not more than 15% of the total number of new shares to
be issued for subscription by the employees of the Company and its subsidiaries,
the remaining shares, subject to Section 28-1 of the Securities Exchange Act
and Section 13 of Regulations Governing the Offering and Issuance of
Securities by Foreign Issuers, It is proposed to the Shareholders' Meeting for a
resolution that the original shareholders waive the pre-emptive right to
subscribe and handle the public underwriting by way of book building. It is
proposed that the Chairman to be authorized by the shareholders’ meeting to
select investors to purchase unsubscribed shares issued following a waiver or
full exercise of pre-emptive rights by the shareholders.

(2) The pricing of the Capital Increase by Issuing New Shares for Cash
Consideration shall be subject to Article 7 of Disciplinary Rules for Securities
Underwriters Assisting Issuing Company in the Offering and Issuance of
Securities issued by the Taiwan Securities Association (hereinafter referred to
as the “Disciplinary Rules”), which shall not be lower than 90% the simple
arithmetical average closing price of the common stock of the Company on the
first, third or fifth trading days prior to the pricing date after deducting the value
of bonus shares issued as stock dividends or (the shares canceled in connection
with capital reduction) when reporting a case to the Financial Regulatory
Commission, a book-building engagement letter to the Taiwan Securities and
an underwriting contract to the Taiwan Securities Association. The actual
offering price is to be authorized to be agreed upon by the Chairman or his
designee within the foregoing, together with the lead underwriter, after
consideration of the circumstances of the book building, offering market
conditions and relevant statutory provisions.

2. For the public subscription and allotment

(1) The Company may, in accordance with Article 8 of the Company’s Articles of
Incorporation, reserve not more than 15% of the total number of new shares
issued for subscription by the employees of the Company and its affiliates and
set aside another 10% for public offering; the Company shall allow each
shareholder to exercise the pre-emptive right to purchase his/her pro rata portion
of the remaining shares. It is proposed that the Chairman shall be authorized by
the Shareholders’ Meeting to select investors to purchase unsubscribed shares
issued following a waiver or full exercise of pre-emptive rights by the
shareholders.

(2) The pricing of the Capital Increase by Issuing New Shares for Cash Consideration
shall be subject to Article 6 of Disciplinary Rules, which shall not be lower than
70% the simple arithmetical average closing price of the common stock of the
Company on the first, third or fifth trading days prior to the pricing date after
deducting the value of bonus shares issued as stock dividends or (the shares
canceled in connection with capital reduction) when reporting a case to the
Financial Regulatory Commission. The actual offering price is to be authorized
to be agreed upon by the Chairman or his designee within the foregoing, together
with the security underwriter, after consideration of the marketing conditions.
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(111) Handle the Issuing of Domestic or Overseas Convertible Bonds

it’s proposed that the Shareholders’ Meeting authorize the Board to handle the cases
of Issuing Domestic or Overseas Convertible Bonds depending on the market
environment and the Company’s capital needs where the common stock to be
issued is up to 120,000,000 at right time, with right fund raising tools in accordance
with relevant laws and regulations and one more more of the following principles.
In handling the Issuing Domestic or Overseas Convertible Bonds (hereinafter
referred to as the “Convertible Bonds”), the number of common shares to be
converted into the Convertible Bonds shall be within the aforementioned
120,000,000 shares and shall be calculated at the conversion price at the time of
issuance.
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Appendix 8. Educational Background, Experience and Number of Shares Held by Director
Candidates

Whether
he/she have
served as an

No Titlg of Name of Educational Experience Shares Held ir]dependent
" | Candidate Candidate Background director for
three
consecutive
terms/Reason
Digital Capital Inc. — Juristic-person director of Polaris Group 290,000,000
¢ |ITRI Laureate
* Vice President of Merck
» Executive Vice President of Genentech
. . Ph.D. from the  Technical Operations President of
1 Director Rep.resentatlve: Ohio State Roche P 0
Patrick Y. Yang | yniversity « Executive Vice President of Juno
Therapeutics
¢ Advisory Committee Member of Bio
Taiwan Committee (BTC)
Mai Investment
Co.. Ltd. — — 40,527,138
2 Director MBA of
Representative: University of * Founder and CEO of Cocoweb.com 323 628
Wayne Lin California of * COO of Polaris Group '
Irvine
» Director of PP, DRX USA, DRX
Chengdu and DRX Shanghai
o Chairman of Gemtek Investment Co., Ltd.
» =Chairman of Gemtek Investment Co.,
Ltd.
» Chairman of Browan Communications,
Inc.
Master of Electrical® Chairman of Antek Networks. Inc
. Engineering, * Director of SparkLAN
8 Director |Howard Chen Na%ional_ nging Huak Director of G-Technology Investment 34,700
University Co., Ltd
» Director of Witek Investment
Investment Co., Ltd.
» Director of Ampak International
Holding Ltd.
* Director of Primax
Communication(B.V.1.) Inc.
» Director of Yield Microelectronics(ymc)
¢ Chairman of PPl, DRX USA and TDW
Department of PHARMACEUTICALS INC:
Chemistry Supervisor of DRX Shanghai
4 Director  |Chen, Shyan Tser . - ¢ Chairman of GlobalSat WorldCom 4,950,000
National Tsing Hua -
University Corporatlon. .
¢ Chairman of Sonix Technology Co., Ltd.
PhD of Institute of|e Professor and Head of the Department of
Independent Biochemical Biological Science and
S director Way, Tzong Der Sciences, National| Technology,China Medical University 0 No
Taiwan University
¢ PhD candidatel* Chairman of SWISSON (HONG
Independent |__ . . in Biochemistry,{ KONG) INDUSTRIAL LIMITED
6 director Tai, Jang Huel Brown ¢ Person-in-charge of IIH ASSETS 0 No

MANAGEMENT COMPANY
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University, LIMITED
USA Person-in-charge of Territory,
MBA, INTEGRAL ASIA PACIFIC
Columbia PARYNERS CORPORTAION and
University INTEGRAL INVESTMENT
HOLDINGS GROUP CO., LTD.
Factory Director, Plant VI, Taiwan
Semiconductor Manufacturing
Company
Maste.r, General Manger in Mainland China,
Chemical . . .
L Taiwan Semiconductor Manufacturing
Independent Engineering, Company
director Chao, Ying Chen Nat_lonal_ Taiwan |, General Manager of TSMC Solar Ltd. No
University

EMBA, Sun Yat-
Sen University

* Board Adviser of DELTA MOBILE

SYSTEMS. INC., TAIWAN BRANCH
(US.A)

Chairman of HONEST EASE
LIMITED
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X. Annex

Annex 1. Memorandum of Association and the Articles of Incorporation (the revision
before amendation)

THE COMPANIES LAW
COMPANY LIMITED BY SHARES

NINTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
POLARIS GROUP

FEEFELEBLGG ALF
(adopted by Special Resolution of the Shareholders passed on June 2, 2022)

The name of the Company is POLARIS GROUP # {& % & ¥ & B (> 5 'L 7.

The Registered Office of the Company shall be at the offices of Maples Corporate Services
Limited, P.O. Box 309, Ugland House, Grand Cayman KY1-1104, Cayman Islands, or at
such other place within the Cayman Islands as the Directors may decide.

The objects for which the Company is established are unrestricted and the Company shall
have full power and authority to carry out any object not prohibited by the laws of the
Cayman Islands.

The liability of each Shareholder is limited to the amount unpaid on such Shareholder’s
shares.

The share capital of the Company is NTD 10,000,000,000 divided into 1,000,000,000
shares of a nominal or par value of NTD 10 each.

Capitalised terms that are not defined in this Memorandum of Association bear the
respective meanings given to them in the Articles of Association of the Company.

38



THE COMPANIES LAW
COMPANY LIMITED BY SHARES
NINTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

POLARIS GROUP

rEEFEEEBLGG P

(as adopted by a Special Resolution passed on June 2, 2022)

INTERPRETATION

The Regulations contained or incorporated in Table A of the First Schedule to the Law (as
defined below) shall not apply to this Company.
(A)In these Articles the following terms shall have the meanings set opposite unless the

context otherwise requires:
(1)Acquisition

(2) Affiliated Company

(3)Applicable  Listing
Rules

(4)Articles

(5)Auditors
(6)Audit Committee
(7)Audit Committee
Members
(8)Chairman
(9)Class or Classes

(10) Commission

(11) Company

means an acquisition as defined under Article 4 of R.O.C.
Enterprise Mergers and Acquisitions Law.

with respect to any company, any other company that
directly, or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control with,
such first company; the term *“control” means the
possession, direct or indirect, of the effective controlling
power to direct or cause the direction of the management
and policies of such company, whether through the
ownership of voting securities, by contract or otherwise,
and the terms “controlling”, “controlled by” and “under
common control with” shall have correlative meanings;

the relevant laws, regulations, rules and code as amended,
from time to time, applicable as a result of the original and
continued trading or listing of any Shares on any Taiwan
stock exchange or securities market, including, without
limitation the relevant provisions of the laws of the R.O.C.,
including without limitation the Securities and Exchange
Act, the Company Act, the Acts Governing Relations
Between Peoples of the Taiwan Area and the Mainland
Area, or any similar statute and the rules and regulations of
the Taiwan authorities thereunder, and the rules and
regulations promulgated by the Financial Supervisory
Commission, Taipei Exchange or the Taiwan Stock
Exchange;

these Articles of Association of the Company in their
present form, as amended or substituted from time to time
amended or supplemented by Special Resolution;

the Auditors for the time being of the Company, if any;

has the meaning set forth in Article 84;

members of the Audit Committee;

has the meaning given thereto in Article 76;

any class or classes of Shares as may from time to time be
issued by the Company;

Financial Supervisory Commission of Taiwan or any other
authority for the time being administering the Securities and
Exchange Act of Taiwan;
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(12)

(13)

(14)

(15)

(16)

(17)
(18)

(19)

(20)
(21)
(22)
(23)
(24)
(25)
(26)

(27)

(28)

(29)
(30)

(31)
(32)

(33)
(34)

Consolidated
Company
consolidation

Constituent
Company

controlled
company
Directors or Board

Distributable
Profits
electronic

electronic
communication

Electronic
Transactions Law
Emerging Market
FSC
Taipei
or TPEx
Indemnified
Person
Independent
Director
Law

Exchange

Member or
Shareholder

Memorandum  of
Association
Merger

merger

Month
MOPS

NTD
Ordinary
Resolution

means the new company that results from the
consolidation of two or more Constituent Companies;
means the combination of two or more Constituent
Companies into a Consolidated Company and the vesting of
the undertaking, property and liabilities of such companies
in the Consolidated Company within the meaning of the
Law and the Taiwan Laws;

an existing company that is participating in a Merger with
one of more other existing companies within the meaning
of the Law and the Taiwan Law;

has the definition given under Taiwan Law

the directors of the Company for the time being or, as the
case may be, the directors assembled as a board or as a
committee thereof;

has the meaning given thereto in Article 117,

(a)shall have the meaning given to it in the Electronic
Transactions Law;

transmission to any number, address or internet website or
other electronic delivery methods as may be decided and
approved by not less than two-thirds of the vote of the
Board, subject to the Law;

the Electronic Transactions Law (2003 Revision) of the
Cayman Islands;

the emerging market board of Taipei Exchange in Taiwan;
Financial Supervisory Commission of Taiwan;

the Taipei Exchange in Taiwan;

has the meaning given thereto in Article 154;

a Director who is an independent director as defined in the
Applicable Listing Rules;

the Companies Law (2020 Revision) of the Cayman
Islands;

a Person who is duly registered as the holder of any Share
or Shares in the Register and includes each subscriber to the
Memorandum of Association pending entry in the Register
of such subscriber as well as persons who are jointly so
registered, and “Members” or “Shareholders” means 2 or
more of them;

the memorandum of association of the Company, as
amended or substituted from time to time;

a merger and/or a consolidation;

the merging of two or more Constituent Companies and the
vesting of their undertaking, property and liabilities in one
of such company as the Surviving Company within the
meaning of the Law and the Taiwan Laws;

a calendar month;

The Market Observation Post System maintained by TWSE
& TPEX;

the lawful currency of the Republic of China;

a resolution passed by a simple majority of such
Shareholders as, being entitled to do so, vote in person or,
where proxies are allowed, by proxy or, in the case of any
Shareholder being a corporation, by its duly authorised
representative at a general meeting of the Company held in
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(35)

(36)

(37)

(38)

(39)

(40)

(41)

(42)

(43)

(44)

(45)

(46)

(47)

paid up

Person

Register

Registered Office

Registration
Office

Relevant Period

remunerations

Remuneration
Committee
Remuneration
Committee
Members
Republic of China,
R.O.C. or Taiwan
Seal

Secretary

Share

accordance with these Articles and regard shall be had in
computing a majority to the number of votes to which each
Shareholder is entitled;

paid up as to the par value and any premium payable in
respect of the issue of any Shares and includes credited as
paid up;

any natural person, firm, company, joint venture,
partnership, corporation, association or other entity
(whether or not having a separate legal personality) or any
of them as the context so requires;

the register or registers of Shareholders of the Company to
be maintained at such place within or outside the Cayman
Islands as the Board shall determine from time to time, as
required to be kept pursuant to the Law (including any
“listed shares register” and/or “unlisted shares register” in
each case as defined in the Law);

the registered office of the Company for the time being as
required under the Law;

such place or places in the Republic of China or elsewhere
where the Board from time to time determine to keep a
Register in respect of that class of share capital and where
(except in cases where the Board otherwise agrees) transfers
of other documents of title for Shares or other securities are
to be lodged for registration and are to be registered,;

the period commencing from the date on which any of the
securities of the Company first become listed on a Stock
Market to and including the date immediately before the
day on which none of such securities are so listed (and so
that if at any time listing of any such securities is suspended
for any reason whatsoever and for any length of time, they
shall nevertheless be treated, for the purpose of this
definition, as listed);

including without limitation salary, reimbursement, cash,
options, share bonus, retirement benefits, severance pay,
termination payment, allowances and other compensation
with substantial benefits;

has the meaning given thereto in Article 85.2;

The members of Remuneration Committee;

the Republic of China, its territories, its possessions and all
areas subject to its jurisdiction;

the common seal of the Company (if applicable) or any
facsimile or official seal (if applicable) for the use outside
of the Cayman Islands;

any Person for the time being appointed by the Directors to
perform any of the duties of the secretary of the Company
and including any assistant, deputy, acting or temporary
secretary;

a share of a nominal or par value of NTD 10 in the capital
of the Company. All references to "Shares"

herein shall be deemed to be Shares of any or all Classes as
the context may require. For the avoidance of doubt in these
Articles the expression "Share" shall include a fraction of a
Share;
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(48)

(49)

(50)

(51)

(52)

(53)
(54)
(55)

(56)
(57)

(58)

(59)

(60)

(61)

Share
Account

Premium

Shareholders’
Service Agent

Share Swap

signed

Special Resolution

Special Shares
Stock Market
Spin-off

subsidiary
Supermajority
Resolution Type A

Supermajority
Resolution Type B

Surviving
Company

Taiwan Laws

TWSE

the share premium account established in accordance with
these Articles, the Law and the Taiwan Laws, meaning an
account where a sum equal to the aggregate amount of the
value of the premium paid on the issue of the Shares is
transferred;

the agent licensed by Taiwan authorities to provide certain
shareholders services in accordance with the Applicable
Listing Rules to the Company;

means a share swap as defined under Article 4 of R.O.C.
Enterprise Mergers and Acquisitions Law.

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;

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 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 Atrticles;

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;

the laws and regulations of Taiwan, including without
limitation the Applicable Listing Rules;

the Taiwan Stock Exchange;
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(62) Treasury Shares has the meaning given thereto in Article 34.

(B) Unless the context otherwise requires, expressions defined in the Law and used herein
shall have the meanings so defined.

(C) In these Articles unless the context otherwise requires:

(@) words importing the singular number shall include the plural number and
vice-versa;

(b)  words importing the masculine gender shall include the feminine and
neuter genders;

(c) a notice provided for herein shall be in writing unless otherwise specified
and all reference herein to "in writing" and "written™ shall include printing,
lithography, photography and other modes of representing or reproducing
words in permanent visible form;

(d) "may" shall be construed as permissive and "shall" shall be construed as
imperative;

(e) in the case of any conflict between the Taiwan Laws and these Articles, the
Avticles shall prevail;

(M in the case of any conflict between the Taiwan Laws and the Law, the Law

shall prevail; and
(9) references to provisions of any law or regulation shall be construed as
references to those provisions as amended, modified, re-enacted or
replaced from time to time.
(D) Headings used herein are intended for convenience only and shall not affect the
construction of these Articles.
(E) Sections 8 and 19(3) of the Electronic Transactions Law shall not apply.
SHARES
Subject to these Articles, the Directors may, in respect of all Shares for the time being
unissued:

(a) offer, issue, allot and dispose of such Shares to such Persons, in such manner, on
such terms and having such rights and being subject to such restrictions as they
may from time to time determine, but so that no Share shall be issued at a discount
to its par value, except in accordance with the provisions of the Law and the
Applicable Listing Rules; and

(b)  grant options with respect to such Shares and issue warrants or similar instruments
with respect thereto, in accordance with the provisions of the Law and the
Applicable Listing Rules; and, for such purposes, the Directors may reserve an
appropriate number of Shares for the time being unissued.

Shares of different classes with rights which are preferential or inferior to those of ordinary

Shares issued by the Company (“Special Shares”) may be created with the approval of a

Special Resolution and upon such approval, Special Shares may be issued with the approval

of a majority of the Directors present at a meeting attended by two-thirds or more of the

total number of the Directors.

Prior to the issuance of any Special Shares approved pursuant to the preceding Article 4,

these Articles shall be amended to set forth the rights, restrictions and obligations attaching

to the Special Shares, including but not limited to the

following terms, and the same shall apply to any variation of rights of Special Shares:

(a) the total number of Special Shares authorized to be issued and the number of Special
Shares already issued,;

(b) the priority and allocation of dividends and bonuses payable on the Special Shares
(including the amount or ratio fixed, if any);

(c) the priority and allocation of surplus assets of the Company payable on the Special
Shares upon a winding up of the Company (including the amount or ratio fixed, if any);

(d) the voting right(s) and any restrictions on the voting rights(s) attaching to the Special
Shares (and where no voting right is attached to such Special Shares, a statement to
that effect);

(e) the redemption right(s) attaching to the Special Shares, if any, and the manner in which
such right may be exercised (and where no redemption right is attached to such Special
Shares, a statement to that effect); and
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10.

11.

(f) any other rights, restrictions and obligations attaching to Special Shares.
The issue of new ordinary Shares shall be approved by a majority of the Directors present
at a meeting attended by two-thirds or more of the total number of the Directors. The issue
of new Shares shall at all times be subject to the sufficiency of the authorised capital of the
Company.  The authorised but unissued shares in the authorized share capital of the
Company may be issued in such number and at such time as the Directors shall determine
from time to time.
The Company shall not issue any unpaid Shares or partial paid-up Shares. The Company
shall not issue Shares in bearer form. Other non-cash equity capital contributed by
Shareholders may be in the form of monetary credit extended to the Company, or the
technical know-how required by the Company, provided, however, that the value of such
capital contribution shall require a prior approval of the board of directors.
For so long as the Shares are listed on a Stock Market and subject to the Applicable Listing
Rules, upon each issuance of new Shares, the Directors may reserve not more than fifteen
percent (15%) of the new Shares in the proposed issuance for subscription by the employees
of the Company and/or its subsidiaries or controlled companies as determined by the Board
in its reasonable discretion.
For so long as the Shares are listed on a Stock Market, unless otherwise resolved by the
Shareholders in general meeting by Ordinary Resolution and as otherwise stipulated under
Taiwan Laws, if at any time the Board resolves to issue any new Share under Article 6, the
Company shall, after reserving the portion of the new Shares for employee subscription
pursuant to Article 8 and for public offering in Taiwan pursuant to Article 11 and applicable
Taiwan Laws respectively, offer such remaining new Shares, by a public announcement
made in accordance with the Applicable Listing Rules and a written notice to each
Shareholder, for subscription by each Shareholder in proportion to the number of Shares
held by each of them respectively. The Company shall state in such written notice that if
any Shareholder fails to confirm his subscription of his pro rata portion of such remaining
new Shares within the prescribed period, his right shall be forfeited. Where the number of
Shares held by a Shareholder is insufficient for such Shareholder to subscribe for one new
Share, the Shares being held by several Shareholders may be combined for joint
subscription of one or more integral new Shares or for subscription of new Shares in the
name of a single Shareholder. New Shares left unsubscribed by the Shareholders may be
open for public issuance or for subscription by specific Person or Persons through
negotiation. Each Shareholder may subscribe for such new Shares himself, or designate
one or more Persons to subscribe for such Shares.

The Shareholders’ pre-emptive right prescribed under the preceding Article 9 shall not

apply in the event that new Shares are issued due to the following reasons or for the

following purposes:

(a) in connection with a Merger with another company, or the Spin-off of the Company,
or pursuant to any reorganization of the Company;

(b) in connection with meeting the Company’s obligations under Share subscription
warrants and/or options granted to the employees;

(c) in connection with meeting the Company’s obligations under corporate bonds which
are convertible bonds, bonds with warrants or bonds vested with rights to acquire
Shares;

(d) in connection with meeting the Company’s obligations under share subscription
warrant or Special Shares vested with rights to acquire Shares;

(e) in connection with the Company’s issuance of new Shares for subscription by the
employees of the Company and/or its subsidiaries or controlled companies as employee
compensation or under employee stock option or share ownership programs or under
Avrticle 31(A)(g);or

(f) any other exemptions provided under Taiwan Laws.

Where the Company increases its capital by issuing new Shares in Taiwan, the Company

shall allocate 10% of the total number of the new Shares to be issued, for offering in Taiwan

to the public unless it is not necessary or appropriate, in accordance with the Applicable

Listing Rules, for the Company to conduct the aforementioned public offering; provided,
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13.

14.

15.

16.

17.

however, that the Shareholders may by Ordinary Resolution resolve to allocate a higher
percentage than 10% of the new Shares to be issued for offering in Taiwan to the public.
The Company may, upon resolution by a majority vote at a meeting of the Board attended
by two-thirds or more of the Directors, adopt one or more employee incentive programs
pursuant to which shares, options, warrants, or other similar instruments to acquire Shares
may be granted to employees of the Company and/or any of its subsidiaries or controlled
companies to subscribe for Shares to the extent as permitted by Taiwan Laws. The options,
warrants, or other similar instruments to acquire Shares granted to any employee under any
employee stock option plan shall be non-transferable, except to the heirs of the employees.
For so long as the Shares are listed on a Stock Market, matters relating to the Company’s
private placement of securities shall be governed by the Applicable Listing Rules.
The Company shall notify each subscriber the deadline to pay the consideration of such
subscription. If the new Shares are issued at a premium (higher than the par value), the
share premiums shall be paid together with par value of the shares simultaneously. In the
event that the subscriber fails to pay the full consideration of the new Shares before such
deadline, the Company shall notify such subscriber to pay the consideration within a cure
period no less than one month and that any failure to pay the consideration in ful within the
given cure period will result in such subscriber’s right to subscribe the New Shares been
forfeited. The subscribers who fail to pay according to the Company’s notice shall be
deemed to have forfeited their rights, and the New Shares subscribed by them could be
offered and sold to others by the Company. Under the aforesaid circumstances, the
Company is still entitled to claim against such defaulting subscribers for the compensation
for loss or damage, if any.

MODIFICATION OF RIGHTS
If different Classes of Shares are issued, any modification or alteration to the terms and
conditions of Shares in any Class that is prejudicial to the holders of that Class shall be
approved by
(a) the Shareholders of the Company at a general meeting by Supermajority Resolution
Type A or alternatively, if the quorum criteria of Supermajority Resolution Type A cannot
be met at the general meeting, then by a Supermajority Resolution Type B at the general
meeting.
and
(b) the holders of that Class by a Supermajority Resolution Type A passed at a separate
meeting of holders of that Class, or alternatively, if the quorum criteria of Supermajority
Resolution Type A cannot be met at such separate meeting of the Class, a Supermajority
Resolution Type B passed at such separate meeting of the Class.
To every such meeting all the provisions of these Articles relating to general meetings of
the Company or to the proceedings thereof shall apply, mutatis mutandis, except that the
necessary quorum shall be as set out herein.
The rights conferred upon the holders of the Shares of any Class issued with preferred or
other rights shall not, unless otherwise expressly provided by the
terms of issue of the Shares of that Class, be deemed to be materially adversely varied or
abrogated by, inter alia, the creation, allotment or issue of further Shares ranking pari passu
with or subsequent to them, or the redemption or purchase of Shares of any Class by the
Company.

REGISTERS

The Board shall cause to be kept the Register and there shall be entered therein the
particulars required under the Law.
Subject to the provisions of the Law, if the Board considers it necessary or appropriate
during the Relevant Period, the Company shall keep its Register of Shareholders in the
Republic of China.

CERTIFICATE
Unless provided otherwise in the Law or the Taiwan Laws, the Shares issued by the
Company may be in scripless form and be delivered by way of book-entry system. For so
long as the Shares are listed on the Stock Market, the Shares issued by the Company in
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18.

19.

20.

20.1

21.

22.

23.

24,

25.

26.

27.
28.

29.

scripless form shall be delivered by way of book-entry system to the Shareholders within
thirty (30) days from the date such Shares may be issued pursuant to the Law and/or to the
Taiwan Laws. The Company shall make a public announcement in accordance with
Applicable Listing Rules prior to the delivery of such Shares.

TRANSFER AND TRANSMISSION OF SHARES
Subject to the Law and the Taiwan Laws, Shares issued by the Company shall be freely
transferable, provided that any Shares reserved for issuance to the employees of the
Company and/or its subsidiaries or controlled companies may be subject to transfer
restrictions for a period of not more than two years, or such other period as the Directors
may determine in their discretion.
The instrument of transfer of any Share shall be in writing in any usual or common form or
such other form as the Directors may, in their absolute discretion, approve and be executed
by or on behalf of the transferor and transferee. The transferor shall be deemed to remain a
Shareholder until the name of the transferee is entered in the Register in respect of the
relevant Shares.
The Board may decline to register any transfer of any Share unless the instrument of transfer
is lodged with the Company, accompanied by the certificate (if any) for the Shares to which
it relates and such other evidence as the Board may reasonably require to show the right of
the transferor to make the transfer.
The Directors may determine, at their absolute discretion, that Article 19 and Article
20 shall cease to be applicable once the Shares are listed on a Stock Market and will
be transferable through the book-entry form or any other manners as applicable
under the Applicable Listing Rules.
The registration of transfers may be suspended when the Register is closed in accordance
with Article 37
All instruments of transfer that are registered shall be retained by the Company, but any
instrument of transfer that the Directors decline to register shall (except in any case of
suspected or actual fraud) be returned to the Person depositing the same.
Notwithstanding anything contained in these Articles, the Company shall as soon as
practicable and on a regular basis record in the Register and shall at all times maintain the
Register in all respects in accordance with the Law.
In the case of the death of a Shareholder, the heirs, and the legal personal representative of
a deceased where he was a sole or only surviving holder of a Share, shall be the only
Persons recognised by the Company as having any title to the Share. In case of a Share
registered in the names of two or more holders, the survivors or survivor, or the legal
personal representatives of the
deceased survivor where he was a sole or only surviving holder of a Share, shall be the only
Persons recognised by the Company as having any title to the Share.
Any Person becoming entitled to a Share in consequence of the death or bankruptcy or
winding-up of a Shareholder shall upon such evidence being produced as may from time
to time be properly required by the Board, and subject as hereinafter provided, have the
right either to be registered as a Shareholder in respect of the Share or, instead of being
registered himself, to make such transfer of the Share as the deceased or bankrupt Person
could have made; but the Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer of the Share by the
deceased or bankrupt Person before the death or bankruptcy.
A Person becoming entitled to a Share by reason of the death or bankruptcy of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled
if he were the registered holder of the Share, except that he shall not, before being registered
as a Shareholder in respect of the Share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the Company.
(Reserved Intentionally)
(Reserved Intentionally)

ALTERATION OF SHARE CAPITAL

The Company may from time to time by Ordinary Resolution:
(a) (Reserved Intentionally)
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30.

31.

32.

(b) consolidate and divide all or any of its share capital into Shares of a larger par value
than its existing Shares;

(c) subdivide its existing Shares, or any of them, into Shares of a smaller par value than is
fixed by the Memorandum of Association; and

(d) cancel any Shares that, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any Person and diminish the amount of its share capital by the
amount of the Shares so cancelled.

(A)The Company may by Special Resolution:

(a) change its name;

(b) subject to the Law, reduce its share capital and any capital redemption reserve
in any manner authorised by Law provided that such reduction is in proportion
to the shareholding of the Shareholders;

(c) subject to the Law, be voluntarily wound up; and

(B) The Company may, by a Special Resolution effect a Merger of the Company in

accordance with the Law.

(A) The following matters shall require the approval of the Shareholders by a

Supermajority Resolution Type A:

(a) approve its entry into, the amendment or termination of any contract for lease
of its business in whole, or for entrusting business, or for regular joint
operation with others;

(b) approve the transfer the whole or any material part of its business or assets;

(c) approve the takeover of another's whole business or assets, which will have a
material effect on the business operation of the Company;

(d) distribute part or all of its dividends or bonus by way of issuance of new
Shares;

(e) effect any Spin-off in accordance with the Taiwan Laws;

() approve the cessation of the Company as a public company in Taiwan and the
cessation of the listing of its Shares on a Stock Market;

(9) approve the offer or issue of Shares with the rights subject to certain
restrictions set by the Company in accordance with the Taiwan Laws to the
employees of the Company and/or its subsidiaries or controlled companies;
and the issuance size, price, terms, conditions and other relevant matters
related thereto shall comply with applicable Taiwan Laws; and

(h) effect any Share Swap in accordance with the Taiwan Laws.

(B)  Alternatively, if the total number of Shares represented by the Shareholders present
at a general meeting to consider the matters specified in the preceding paragraph (A)
is not sufficient to meet the quorum criteria for a Supermajority Resolution Type A,
the Company may effect the above matters by a Supermajority Resolution Type B.

(C)  Forthe matters which are required to be approved by Supermajority Resolution Type
A [ Supermajority Resolution Type B under these Articles, the Company shall not
approve such matters by way of Special Resolution or Ordinary Resolution.

(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.

In the event a resolution with respect to any of the matters listed in Article 30(B) and
paragraphs (a), (b), (c) or (e) of the preceding Article 31(A) is passed by the Shareholders
at a general meeting in accordance with the provisions of these Articles, any Shareholder
who has notified the Company in writing of his objection to such resolution prior to such
meeting and subsequently raised his objection at the meeting may request the Company to
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33.

34.

34.1

34.2

purchase all of his Shares at the then prevailing fair price; provided, however, that no
Shareholder shall have the abovementioned appraisal right if the Shareholders resolves to
liquidate or dissolve the Company immediately after the completion of transfer of business
or assets under the paragraph (b) of Article 31(A). In the event of a Spin-Off of any part of
the Company’s business, a Merger with any other company, an Acquisition, or Share Swap,
a Shareholder, who has forfeited his right to vote on such matter and expressed his dissent
therefore, in writing or verbally (with a record) before or during the general meeting, may
request the Company to buy back all of his Shares at the then prevailing fair price.
The request prescribed in the preceding Article 32 shall be delivered to the Company in
writing, stating therein the types and numbers of Shares to be repurchased and the requested
purchase price, within twenty days commencing from the date on which the resolution was
adopted. In the event the Company has reached an agreement in regard to the purchase
price with the dissenting Shareholder in regard to his Shares, the Company shall pay such
price within ninety days commencing from the date of the resolution. In the event that the
Company fails to reach such agreement with the dissenting Shareholder, the Company shall
pay the fair price determined by the Company to such Shareholder within a ninety-day
period commencing from the date of the resolution, and the Company will be deemed to
have agreed to the purchase price requested by the Shareholder if the Company fails to pay
within such ninety days. With respect to the request made by the dissenting Shareholders
pursuant to this Article 32.1, in the event the Company fails to reach an agreement with the
dissenting Shareholder on the fair price of his Shares within a sixty-day period commencing
from the date of the resolution, the Company shall, within thirty days after such sixty-day
period, file a petition against all such dissenting Shareholders with the Taipei District Court
of Taiwan as the competent court for a ruling on the fair price of his Shares, and such ruling
by such Taiwan court shall be binding and conclusive as between the Company and
dissenting Shareholder solely with respect to the appraisal price. Notwithstanding the above
provisions under this Article 32.1, nothing under this Article shall restrict or prohibit a
Member from exercising his right under section 238 of the Law to payment of the fair value
of his shares upon dissenting from a merger or consolidation.
REDEMPTION AND PURCHASE OF SHARES
Subject to the Law, the Taiwan Laws and these Articles, the Company may issue Shares
(including Special Shares) on terms that they are to be redeemed or are liable to be
redeemed upon the happening of a specified event or upon a given date and either at the
option of the Company or the Shareholder on such terms and in such manner as the
Company may by Special Resolution determine; provided that payment in respect of the
redemption of its own Shares shall be made in a manner and from the funds authorised by
the Board and in accordance with the Law and Taiwan Laws.
Subject to the Law, the Taiwan Laws and these Articles, and upon the approval of a majority
of the Directors present at a Board meeting attended by two-thirds or more of Directors, the
Company may purchase its own Shares. Shares that the Company repurchases, redeems or
acquires (by way of surrender or otherwise) shall be cancelled immediately or held as
treasury shares (“Treasury Shares”) at the discretion of the Directors. The above
resolution of the Board and the implementation thereof (including the failure to
repurchase, redeem or acquire the number of Shares resolved by the Board to be
repurchased, redeemed or acquired) shall be reported to the Shareholders at the next general
meeting of Shareholders.
No dividend may be declared or paid, and no other distribution (whether in cash or
otherwise) of the Company's assets (including any distribution of assets to members on a
winding up) may be made to the Company in respect of a Treasury Share.
The Company shall be entered in the Register as the holder of the Treasury Shares, provided
that:
(a) the Company shall not be treated as a Shareholder for any purpose and shall not
exercise any right in respect of the Treasury Shares, and any purported exercise of such
a right shall be void,
(b) a Treasury Share shall not be voted, directly or indirectly, at any meeting of the
Company and shall not be counted in determining the total number of issued shares at
any given time, whether for the purposes of these Articles or the Law.
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If the Company transfers the Treasury Shares to the employees of the Company and/or its
subsidiaries or controlled companies, the Board may determine, in its discretion, the terms
and conditions (including the transfer restrictions for a period of time not exceeding 2
years) of such transfer. A proposal to transfer any Treasury Shares to the employees of the
Company and/or its subsidiaries or controlled companies at a price below the average actual
repurchase price of such Shares shall be approved by the Shareholders in a general meeting
in accordance with the Applicable Listing Rules and the items required by the Applicable
Listing Rules shall be specified in the notice of the general meeting and may not be
proposed as an ad hoc motion. The aggregate number of Treasury Shares resolved at the
general meetings to be transferred to the employees of the Company and/or its subsidiaries
or controlled companies shall not exceed 5% of the total issued and outstanding Shares,
and each employee may not subscribe for Treasury Shares totalling more than 0.5% of the
total issued and outstanding Shares in aggregate.
Subject to Article 34 and Article 34.3, Treasury Shares may be transferred or cancelled on
such terms and conditions as determined by the Directors.
For so long as the Shares are listed on a Stock Market, matters relating to the Company’s
redemption or repurchase of Shares shall be subject to the Law and the Applicable Listing
Rules.
Unless otherwise provided in these Articles, the redemption or purchase of any Share shall
not be deemed to give rise to the redemption or purchase of any other Share.
Subject to the Law and the Taiwan Laws, the Directors may when making payments in
respect of redemption or purchase of Shares, if authorised by the terms of issue of the Shares
being redeemed or purchased or with the agreement of the holder of such Shares, make such
payment either in cash or in specie.
Subject to the Law and Taiwan Laws, the Company may by Ordinary Resolution
compulsorily redeem or purchase its own Shares by reducing and making payment
out of its profits, share premium or share capital. Any such redemption or purchase
and the payment out of share capital must be made to all Shareholders in proportion
to the shareholding of the Shareholders. Any such payment or distribution may be
made in cash or in kind which may include property. Before making any in-kind
distribution, the Board shall receive a valuation report issued by a certified public
accountant in Taiwan on the value of such in-kind distribution and the
corresponding capital contribution, and the proposal to make in-kind distribution
shall require the approval of the general meeting of the Shareholders by Ordinary
Resolution and the consent from the Shareholders who receive such in-kind
distribution.

CLOSING REGISTER OR FIXING RECORD DATE
For the purpose of determining those Shareholders that are entitled to receive notice of,
attend or vote at any meeting of Shareholders or any adjournment thereof, or those
Shareholders that are entitled to receive payment of any dividend, or in order to make a
determination as to who is a Shareholder for any other purpose, the Directors may provide
that the Register shall be closed for transfers for a stated period. For so long as the Shares
are listed on a Stock Market, the Register shall be closed at least for a period of sixty (60)
days, thirty (30) days and five (5) days immediately before the date of each annual general
meeting, each extraordinary general meeting and the record date for a dividend distribution,
respectively.
Apart from closing the Register, the Directors may fix in advance a record date for any such
determination of those Shareholders that are entitled to receive notice of, attend or vote at
a meeting of the Shareholders and for the purpose of determining those Shareholders that
are entitled to receive payment of any dividend. In the event the Directors designate a record
date in accordance with this Article 38 under Applicable Listing Rules, the Directors shall
immediately make a public announcement on the website designated by the Commission
and the Taipei Exchange or TWSE pursuant to the Applicable Listing Rules.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
general meetings.
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The Board may, whenever they think fit, convene a general meeting of the Company;
provided that the Company shall in each year hold a general meeting as its annual general
meeting within six months after close of each fiscal year and shall specify the meeting as
such in the notices calling it.

At these meetings the report of the Directors (if any) shall be presented. For so long as the
Shares are listed on a Stock Market, all general meetings shall be physically held in Taiwan.
If any general meeting is to be physically held outside Taiwan, an application shall be filed
with TWSE (or TPEX, as applicable) for approval within two days after the Board resolves
to convene such meeting. Where a general meeting is to be held outside Taiwan, the
Company shall engage a duly licensed stock service agent within R.O.C. to handle the
administration of such general meeting (such as voting).

Subject to the Law, the general meeting can be held by means of visual
communication network or other methods promulgated by the central competent
authority of Republic of China.

In case a shareholders’ meeting is proceeded via visual communication network,
the shareholders attending the meeting remotely shall be deemed to have attended
the meeting in person.

The Company shall be in compliance with the Law and Applicable Listing Rules in
terms of the prerequisites, procedures, and other compliance matters when the
general meeting is held by using visual communication network.

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.
(Reserved Intentionally)
Any one or more Shareholders holding in aggregate 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.
The Board or any person who is entitled to convene a general meeting under these
Avrticles may demand the Company or the Shareholders’ Service Agent to provide
the Register.
NOTICE OF GENERAL MEETING
At least thirty and fifteen days’ notices in writing shall be given to such persons as are
entitled to vote or may otherwise be entitled under these Articles of the Company to receive
such notices from the Company for any annual and extraordinary general meetings,
respectively. Such notice shall specify the place, the day and the time of meeting and, in
the case of special business, the general nature of that business shall be given in manner
hereinafter provided, or in such other manner (if any) as may be prescribed by the Company
in general meetings. Every notice shall be exclusive of the day on which it is given or
deemed to be given and of the day for which it is given. The notice
for a general meeting may be given by means of electronic communication if the Company
obtains prior consent from the Shareholders or as permitted by the Law and Taiwan Laws.
(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 Atrticles;

(c) reduction of share capital;

(d) application for de-registration as a public company;
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(e) winding-up, Merger, Share Swap, or Spin-off of the Company;

() 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;

(9) 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;

(I) 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

(m)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;

(n) other matters as stipulated in Taiwan Laws.

(B)  However, a Shareholder may submit a proposal by ad hoc motions at a general
meeting if such proposal is related to the matters specified in the notice for such
general meeting.At least 30 days prior to an annual general meeting of
Shareholders or 15 days prior to an extraordinary general meeting of
Shareholders, or other deadline as stipulated in relevant Taiwan Laws from
time to time, the Company shall publish, in accordance with the Applicable
Listing Rules, the notice of the general meeting, proxy form, and the agenda
(including each resolution proposed to be passed at such meeting, such as
proposals of ratifications, deliberation, election or dismissal of Directors) and
relevant materials relating to the agenda and other matters required by the
Taiwan Laws. If the Shareholders are permitted to vote in writing, the above
materials and the voting form shall also be delivered to the Shareholders.

For so long as the Shares are listed on a Stock Market, the Company shall prepare a manual

for each general meeting and the relevant materials, which will be sent to or made available

to all Shareholders and shall be published on the MOPS or other website designated by the

Commission and the TPEx or TWSE at least 21 days prior to an annual general meeting or

15 days prior to an extraordinary general meeting, or other deadline as stipulated in Taiwan

Laws from time to time pursuant to the Applicable Listing Rules and other applicable

Taiwan Laws.

PROCEEDINGS AT GENERAL MEETING

No business shall be transacted at any general meeting unless a quorum of Shareholders is

present at the time when the meeting proceeds to business. Save as otherwise provided by

these Articles, at least two Shareholders holding more than an aggregate of one-half of all

Shares in issue present in

person or by proxy and entitled to vote shall be a quorum for all purposes. Provided

however, in respect of Ordinary Resolutions, when the number of shares held by

Shareholders present in Person or by proxy does not constitute the quorum set forth above,

but those present represent an aggregate of one-third or more of all Shares in issue, a

conditional resolution may be passed by a simple majority of those present and voting. A

notice of such conditional resolution shall be given to each of the Shareholders and a general

meeting shall be reconvened within one month. The quorum for such reconvened general
meeting shall be at least two holders of Shares holding an aggregate of one-third or more
of all Shares in issue. Such conditional resolution, if passed by a simple majority of those
present and voting at the reconvened meeting, shall be deemed to be passed as an Ordinary

Resolution.

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
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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,(b) has submitted a
proposal containing more than 300 words, or more than one proposal, (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.
The Chairman of the Board shall preside as chairman at every general meeting of
Shareholders convened by the Board. In case the Chairman is on leave or absent or cannot
exercise his power and authority for any reason, the Chairman shall designate one of the
directors to act as his deputy. In the absence of such designation, the Directors shall elect
one of their number to preside such meeting as the chairman. For a general meeting
convened by any other Person having the right to convene such meeting under the Law or
the Taiwan Laws, such Person or other person which is entitled to act as the chairman under
the Law or the Taiwan Laws shall preside as the chairman of that meeting.
The chairman may with the consent of the general meeting by Ordinary Resolution (and
shall if so directed by the meeting) adjourn a meeting from time to time and from place to
place, but no business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place. When a meeting, or
adjourned meeting, is adjourned for more than five (5) days, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as aforesaid it shall not
be necessary to give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.
At any general meeting a proposal put to the vote of the meeting shall be decided on a poll,
and the number or proportion of the votes in favour of, or against, that proposal shall be
recorded in the minutes of the meeting.
Unless otherwise expressly required by the Law or these Articles, any matter which has
been presented for resolution, approval, confirmation or adoption by the Shareholders at
any general meeting may be passed by an Ordinary Resolution.
In the case of an equality of votes, the chairman of the meeting shall not be entitled to a
second or casting vote.
(Reserved Intentionally)
VOTES OF SHAREHOLDERS

Subject to any rights and restrictions for the time being attached to any Share, every
Shareholder who is present in person (or in the case of a Shareholder being a corporation,
by its duly authorised representative) and every Person representing a Shareholder by proxy
shall have one vote for each Share of which he or the Person represented by proxy is the
holder which is fully paid or credited as fully paid.
Subject to the Law and the Taiwan Laws, should a Shareholder hold Shares on
behalf of other person(s), such Shareholder may exercise the voting power of such
Shares separately.
The qualifications, scope, methods of exercise, operating procedures and other matters for
compliance with respect to separation of exercising voting power in the preceding paragraph
shall be subject to the Taiwan Laws.
Where the Company has knowledge that any Shareholder is, under the Taiwan Laws,
required to abstain from voting on any particular resolution or restricted to voting only for
or only against any particular resolution, any votes cast by or on behalf of such Shareholder
in contravention of such requirement or restriction shall not be counted.
(A)No vote may be exercised with respect to any of the following Shares:

(a) Shares held by the Company itself;
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(b) Shares held by any subsidiary of the Company, where the Company holds
more than one half of the total voting shares of such subsidiary; or

(c) Shares held by another company, where the Company and its subsidiaries hold
directly or indirectly more than one half of the total voting shares or the total
share equity of such a company.

(B)  The Shares held by any Shareholder having no voting right by virtue of the preceding

paragraph (A) shall not be counted in the total number of issued and outstanding

Shares for the purpose of a resolution put to a vote at a general meeting.
In case a Director has created security over any Shares held by him, he shall notify
the Company of such security. If at any time the Company has been notified of a
security created by a Director in respect of his Shares and such security is in respect
of more than one half of the Shares held by it/him/her at the time when it/he/she is
elected, the Shares over which such security has been created in excess of one-half
of the Shares held by such Director at the time of election shall not carry voting
rights and shall not be counted in the number of votes of the Shareholders present
in a general meeting.
In the case of joint holders, the joint holders shall select among them a representative for
the exercise of their Shareholder’s rights and the vote of their representative who tenders a
vote whether in Person or by proxy shall be accepted to the exclusion of the votes of the
other joint holders.
A Shareholder of unsound mind, or having been declared to lack capacity by order of any
court having jurisdiction, may vote by his committee, or other Person in the nature of a
committee appointed by that court, and any such committee or other Person, may vote by
proxy.
A Shareholder may appoint only one proxy to attend a general meeting on his behalf by
executing a power of attorney prepared by the Company stating therein the scope of power
authorized to the proxy and deliver such duly executed and completed power of attorney to
the Company no later than five (5) days prior to the scheduled date of the general meeting.
In case the Company receives two or more powers of attorney from one Shareholder, the
first one received by the Company shall prevail, unless the subsequent one contains an
explicit statement to revoke the previous power of attorney.
In addition to the restrictions contained in these Articles, other requirements and restrictions
for use or cancellation of proxies, solicitation of proxies and relevant proceedings shall be
subject to the relevant Taiwan Laws, including but not limited to the Regulations Governing
the Use of Proxies for Attendance at Shareholder Meetings of Public Companies.
The instrument appointing a proxy shall be in the form approved by the Board and be
expressed to be for a particular meeting only and shall contain the information as required
under Taiwan Laws.
(Reserved Intentionally)
Except where a Shareholder is appointing the chairman of a general meeting as his proxy
through written instruction or electronic transmission pursuant to Article 67, for trust
enterprises duly licensed under Taiwan Laws or Shareholders’ Service Agencies approved
by Taiwan competent authorities or other entities prescribed under Applicable Listing
Rules, when a Person who acts as the proxy for two or more Shareholders, the number of
votes represented by him shall not exceed three percent (3%), or such other percentage as
stipulated and amended in relevant Taiwan Laws from time to time, of the total number of
votes of the Company and the portion of excessive votes represented by such proxy shall
not be counted in accordance with the Applicable Listing Rules.
A Shareholder cannot exercise his own vote or by proxy on behalf of another Shareholder
in respect of any matter or proposed matter or arrangement if he is interested therein and
may cause damage to the Company’s interests. Such Shares shall not be counted in
determining the number of votes of the Shareholders present at the said meeting. If any
guestion shall arise at any meeting as to the interest of a Shareholder and whether it will
damage the Company's interests and such question is not resolved by the Shareholder
voluntarily agreeing to abstain from voting or not to be counted in the quorum, such
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guestion shall be determined by the chairman of the meeting (or, where the question relates
to the interest of the chairman, to the directors present at the meeting)

Where the Company has only one Shareholder, a resolution in writing signed by such
Shareholder in accordance with these Articles shall be as valid and effective as if the same
had been passed at a general meeting of the Company duly called and constituted.

To the extent permitted by the Law, a Shareholder may exercise his votes by way of
electronic transmission. The Company shall facilitate and allow Shareholders to exercise
the votes in writing or by way of electronic transmission if the general meeting is held
outside of Taiwan. The Company shall specify the method of such exercising of votes in
the meeting notice, subject to the Law and the Taiwan Laws.

For the avoidance of doubt, a Shareholder who exercises his votes in writing or by way of
electronic transmission in accordance with the Taiwan Laws and these Articles shall be
counted towards the quorum, and shall be deemed to have appointed the chairman of the
general meeting as his proxy for the purposes of these Articles and the Law to exercise his
voting right at such general meeting in accordance with the instructions stipulated in the
written instructions or electronic transmission; provided, however, that such appointment
shall be deemed not to constitute the appointment of a proxy for the purposes of the
Applicable Listing Rules. The chairman, acting as proxy of a Shareholder, shall not
exercise the voting right of such Shareholder in any way not stipulated in the written or
electronic document, nor exercise any voting right in respect of any resolution revised at
the meeting or any impromptu proposal at the meeting. A Shareholder voting in such
manner shall be deemed to have waived his votes in respect of any ad hoc motions and
amendments to the contents of the original proposals at such general meeting, subject to the
Law and the Taiwan Laws.

A Shareholder shall deliver his declaration in relation to the votes in writing or by way of
electronic transmission to the Company no later than the second (2"%) day prior to the
scheduled date of the general meeting, or such other deadline

as stipulated or amended in Taiwan Laws from time to time; if two or more declarations are
delivered to the Company, the first declaration shall prevail, unless the subsequent
declaration contains an explicit statement to revoke the previous declaration, subject to the
Law and the Taiwan Laws.

In case a Shareholder who has exercised his votes in writing or by way of electronic
transmission intends to attend the general meeting in person, he shall, at least two (2) days
prior to the scheduled meeting date of the general meeting or other deadline as stipulated
and amended in relevant Taiwan Laws from time to time, deliver to the Company a separate
declaration of intention in the same manner as such Shareholder exercises his votes to
revoke his previous declaration of intention, subject to the Law and the Taiwan Laws. In
the absence of a timely revocation of the previous declaration of intention, the votes
exercised in writing or by way of electronic transmission shall prevail, subject to the Law
and the Taiwan Laws.

In case a Shareholder, who has exercised his votes in writing or by way of electronic
transmission, also executes and delivers to the Company an instrument appointing
a proxy to attend a general meeting, the vote exercised by the proxy shall prevail.
In case the procedure for convening a general meeting of Shareholders or the method of
adopting resolutions is in violation of the Law, Taiwan Laws or these Articles, a
Shareholder may, within thirty (30) days from the date of the resolution, submit a petition
to the Taipei District Court of Taiwan or a competent court in Cayman lIslands for an
appropriate remedy, including but not limited to requesting the court to invalidate and
cancel the resolution adopted therein.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING
Any corporation which is a Shareholder of the Company may by resolution of its directors
or other governing body authorise such Person as it thinks fit to act as its representative at
any meeting of the Company or of any Class of Shareholders of the Company, and the
Person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an individual
Shareholder of the Company.
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DIRECTORS

The Company shall have 7 to 9 Directors, including at least three Independent Directors, in

number. Independent Directors shall occupy no less than 1/5 of total director seats. For so

long as the Shares are listed on a Stock Market, before the election of Directors (including

Independent Directors) at a general meeting, Director candidates shall be nominated for

election at a general meeting in accordance with the Directors candidate nomination system

stipulated in the Taiwan Laws. The Shareholders shall elect (a) the Independent Directors
from among the nominees listed in the roster of nominated Independent Director
candidates, and (b) the non-Independent Directors from among the nominees listed in the
roster of nominated non-Independent Director candidates. The election of Independent

Directors and non-Independent Directors shall be held at the same general meeting, but the

votes for the election of the Independent Directors shall be calculated separately from the

votes for the election of the non-Independent Directors in accordance with Article 73.

Matters related to the candidate nomination, including (without limitation) nomination

procedures and announcement of the director candidates, shall be done in accordance with

the Law and Taiwan Laws.

The general meeting of the Shareholders may appoint any natural person or corporation to

be a Director. At a general meeting considering the election of Directors, each Share shall

have the same number of votes as the number of

Directors to be elected, and the total number of votes per Share may be consolidated for

election of one candidate or may be split for election of two or more candidates. The

candidates, in number equal to the number of Directors to be elected, with the highest
number of votes shall be elected as Directors. The director elected with the most votes shall
call the first Board meeting after the election.

Subject to these Articles, the term for which a Director will hold office shall be three years;

thereafter he may be eligible for re-election. In case no election of new Directors is effected

after expiration of the term of office of the existing Directors, the term of office of such

Directors shall be extended until the time new Directors are elected and assume their office

subject to these Articles and internal rules of the Company from time to time.

(A) A Director may be removed at any time by a Supermajority Resolution Type A
passed at a general meeting. Alternatively, if the total number of Shares represented
by the Shareholders present at such general meeting is not sufficient to meet the
quorum criteria for a Supermajority Resolution Type A, the Company may remove
a Director by a Supermajority Resolution Type B.

(B) The Company may replace all Directors before expiry of their current term of
office, and the existing Directors shall be deemed to have retired from their present
term of office prior to the expiry thereof, unless the resolution of the general
meeting expressly stipulates the existing Directors will remain in the office until
the expiry of their present term of office. The replacement of all Directors shall be
made at a general meeting attended by the Shareholders who represent at least a
majority of all issued and outstanding Shares entitled to vote.

© In the event a Director has, in the course of performing his/her duties as a Director,
committed any act resulting in material damages to the Company or in material
violation of these Articles, the Laws or the Applicable Listing Rules, but is not
removed by a resolution of the general meeting pursuant to Article 75(A),
Shareholder(s) holding 3% or more of the issued and outstanding Shares of the
Company may, subject to the laws of the Cayman Islands and Taiwan Laws, within
30 days after that general meeting, seek to remove such Director by filing a lawsuit
in Taipei District Court of Taiwan or other competent court, and such Director shall
be deemed removed upon the Company’s receipt of a final and non-appealable
judgment for removal of such Director.

(D) Shareholder(s) continuously holding 1% or more of the issued and outstanding
Shares of the Company for 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
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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 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.
The Board shall have a Chairman (the “Chairman”) elected and appointed by a majority
of the Directors present at the Board meeting the quorum of which shall be two-thirds of
all of the Directors then in office. The period for which the Chairman will hold office will
also be determined by a majority of the Directors present at the Board meeting with a
guorum of at least two-thirds of
all of the Directors then in office. The Chairman shall preside as chairman at every meeting
of the Board. To the extent the Chairman is not present at a meeting of the Board within
fifteen minutes after the time appointed for holding the same, the attending Directors may
choose one of their number to be the chairman of the meeting.
The Board may, from time to time, and except as required by the applicable Laws and
Taiwan Laws, adopt, institute, amend, modify or revoke the corporate governance policies
or initiatives, which shall be intended to set forth the policies of the Company and the Board
on various corporate governance related matters as the Board shall determine by resolution
from time to time.
A Director shall not be required to hold any Shares in the Company by way of qualification.
For so long as the Shares are listed on a Stock Market, the professional
qualifications, composition, election, removal, exercise of authority, and all other
matters relating to the Board or Directors, including those provided in the Articles,
shall be subject to the Law and the Applicable Listing Rules.
DIRECTORS’ AND OFFICERS’ FEES AND EXPENSES
The remuneration of Directors and/or officers of the Company shall be proposed by the
Remuneration Committee and submitted to the Board for determination taking into account
the extent of the involvement of the business operation and the contribution of each Director
and officer of the Company, the average remuneration level of the industry and such other
factors as the Remuneration Committee and the Board consider relevant and appropriate.
The Board is authorized to purchase director and officer liability insurance for each Director
and officer of the Company and/or its subsidiaries or controlled companies throughout his
term of office where the Board deems advisable.
(Reserved Intentionally)

INDEPENDENT DIRECTORS, THE AUDIT COMMITTEE, AND THE
REMUNERATION COMMITTEE

For so long as the Shares are listed on a Stock Market, the Company shall have such number
of Independent Directors as required by and in accordance with the Applicable Listing
Rules (the "Required Number"). The number of Independent Directors of the Company
shall not be less than three (3) or one-fifth of the total number of Directors at any time,
whichever is greater. At least two Independent Directors shall have household registration
of Taiwan. In the event that the number of the Independent Directors appointed is lower
than the prescribed minimum number, an election for Independent Directors shall be held
at the next following general meeting. In the event that the seats of all Independent Directors
become vacant, the Company shall convene an extraordinary general meeting to hold a by-
election within 60 days from the date on which the situation arose. The term of each new
Independent Director shall be the remainder of the term of each respective Independent
Director whose seat has become vacant.

Independent Directors shall possess professional knowledge and maintain independence
within the scope of their directorial duties, and may not have any direct or indirect interest
in the Company. The professional qualifications, restrictions on concurrent positions held,
as well as assessment of independence of Independent Directors shall be governed by the
Applicable Listing Rules.

For so long as the Shares are listed on a Stock Market, the Company may establish an Audit
Committee as required by and in accordance with the Applicable Listing Rules. The Board
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is authorized to stipulate and amend from time to time the operational articles and bylaws

of the Audit Committee in accordance with the Applicable Listing Rules.

The Audit Committee shall comprise all the Independent Directors. It shall not be fewer

than three Persons in number, one of whom shall be the convenor, and at least one of whom

shall have accounting or financial expertise.

A resolution of the Audit Committee shall be approved by one-half or more of all Audit

Committee Members.

The following matters shall be subject to the approval of one-half or more of all Audit

Committee Members and be submitted to the Directors for a resolution:

(&) adoption or amendment of an internal control system;

(b)  assessment of the effectiveness of the internal control system;

(c) adoption of or amendment to handling procedures for financial or operational actions
of material significance, such as acquisition or disposal of assets, derivatives trading,
monetary loans to others, or endorsements or guarantees for others;

(d) amatter bearing on the personal interest of a Director;

(e) atransaction related to material asset or derivatives;

()  amaterial monetary loan, endorsement, or provision of guarantee;

(g) the offering, issuance, or private placement of any equity-type securities;

(h) the engagement or dismissal of an attesting chartered public accountant, or the
compensation given thereto;

(i)  the appointment or discharge of a financial, accounting, or internal auditing officer;
and

(3))  annual and semi-annual financial reports;

With the exception of subparagraph (j), any matter under a subparagraph of the preceding

paragraph of this Article 85 that has not been approved with the approval of one-half or

more of all Audit Committee Members may be undertaken upon the approval of two-thirds
or more of all Directors, and the resolution of the Audit Committee shall be recorded in the
minutes of the meeting of Directors.

Before the Company convenes a Baord meeting to approve any Merger,

Acquisition, or Spin-off, the Audit Committee shall convene a meeting to review

the plan and the fairness and reasonability of such transaction, and adopt a

resolution on such proposed plan and transaction as the conclusion of such review,
the audit committee shall report their resolution to the Board meeting and the
meeting of the Shareholders (to the extent that such transaction requires the
approval of the meeting of the Shareholder under the Law or these Articles).
During the audit committee’s review, the Audit Committee shall seek a fairness
opinion from the independent expert advisor with respect to the share exchange
ratio, or the amount of cash or other assets to be distributed to the Shareholders.
The resolution made as the conclusion of the Audit Committee’s review, and such
independent expert advisor’s opinion shall be given to the Shareholders along with
the notice of meeting of the Shareholders (to the extent that such transaction
requires the approval of the meeting of the Shareholders under the Law or these

Articles). If the approval of the meeting of the Shareholders under the Law or these

Articles is not required, the Company shall report such transaction in the next

meeting of the Shareholders. In the event that the Company has disclosed the same
contents on the website designated by the FSC, and make above documents
available at the place of the meeting of the Shareholders s for review, the documents
shall be deemed having been given to the Shareholders.

For so long as the Shares are listed on a Stock Market, the Company may establish
a Remuneration Committee as required by and in accordance with the Applicable
Listing Rules. The Board is authorized to stipulate and amend from time to time
the operational articles and bylaws of the Remuneration Committee in accordance
with the Applicable Listing Rules. The number of Remuneration Committee
Members, elections method of Remuneration Committee Members, their
professional qualifications, as well as assessment of negative qualifications thereof
and relevant matters shall be governed by the Applicable Listing Rules. The
remuneration referred to herein shall include salary, stock options, and any other
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payment or benefits having the nature of incentive compensation as stipulated in

relevant Taiwan Laws from time to time for Directors and managers of the

Company.

The Remuneration Committee shall, subject to the Applicable Listing Rules,

perform the following duties with the care as a good administrator and submit

proposals to the Board for discussion and determination:

(a) establish policies, systems, standards and structure of the performance evaluation
and remuneration of the Directors and officers of the Company, and to review the
above periodically;

(b)  periodically evaluate and propose the remunerations of the Directors and officers of
the Company; and

(c)  other matters as required by Applicable Listing Rules.

For so long as the Shares are listed on a Stock Market, the Company may establish

other committees as required by and in accordance with the Applicable Listing

Rules. The Board is authorized to stipulate and amend from time to time the

operational articles and bylaws of such committees in accordance with the

Applicable Listing Rules.

For so long as the Shares are listed on a Stock Market, the professional

qualifications, composition, election, removal, exercise of authority, and all other

matters relating to Independent Directors, the Audit Committee and Audit

Committee Members, and  the Remuneration Committee  and

Remuneration Committee Members, including those provided in the Articles, shall

be subject to the Law and the Applicable Listing Rules.

ALTERNATE DIRECTOR OR PROXY

Any Director may in writing appoint another person to be his alternate and, save to the
extent provided otherwise in the form of appointment, such alternate shall have authority
to act in such Director's place at any meeting of the Directors at which he is unable to be
present. Every such alternate shall be entitled to attend and vote at meetings of the Directors
as a Director when the Director appointing him is not personally present and where he is a
Director to have a separate vote on behalf of the Director he is representing in addition to
his own vote. A Director may at any time in writing revoke the appointment of an alternate
appointed by him. Such alternate shall not be an officer of the Company and shall be
deemed to be the agent of the Director appointing him. The remuneration of such alternate
shall be payable out of the remuneration of the Director appointing him and the proportion
thereof shall be agreed between them.

Any Director may appoint another Director to be the proxy of that Director to attend and

vote on his behalf, in accordance with instructions given by that Director at a meeting or

meetings of the Directors which that Director is unable to attend personally. The instrument
appointing the proxy shall be in writing under the hand of the appointing Director and shall
be in any usual or common form or such other form as the Directors may approve, and must
be lodged with the chairman of the meeting of the Directors at which such proxy is to be
used, or first used, prior to the commencement of the meeting.

POWERS AND DUTIES OF DIRECTORS

Subject to the Law, these Articles, Taiwan Laws and to any resolutions passed in a general
meeting, the business of the Company shall be managed by the Directors, who may pay all
expenses incurred in setting up and registering the Company and may exercise all powers
of the Company. No resolution passed by the Company in a general meeting shall
invalidate any prior act of the Directors that would have been valid if that resolution had
not been passed.

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.

The Directors may from time to time appoint any Person, whether or not a Director to hold

such office in the Company as the Directors may think necessary for the administration of

the Company, including but not limited to, the office of the chief executive officer,
president, one or more vice-presidents, chief financial officer or controller, treasurer,
assistant treasurer, or manager, and for such term and at such remuneration (whether by
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way of salary or commission or participation in profits or partly in one way and partly in
another), and with such powers and duties as the Directors may think fit. Any Person so
appointed by the Directors may be removed by the Directors.
The Directors may appoint a Secretary (and if needed, an assistant Secretary or assistant
Secretaries) who shall hold office for such term, at such remuneration and upon such
conditions and with such powers as they think fit. Any Secretary or assistant Secretary so
appointed by the Directors may be removed by the Directors.
The Directors may delegate any of their powers to committees consisting of such member
or members of their body as they think fit; any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may be imposed on it by the
Directors.
The Directors may from time to time and at any time by power of attorney (whether under
Seal or under hand) or otherwise appoint any company, firm or Person or body of Persons,
whether nominated directly or indirectly by the Directors, to be the attorney or attorneys of
the Company for such purposes and with such powers, authorities and discretion (not
exceeding those vested in or exercisable by the Directors under these Articles) and for
such period and
subject to such conditions as they may think fit, and any such power of attorney or other
appointment may contain such provisions for the protection and convenience of Persons
dealing with any such attorney as the Directors may think fit, and may also authorise any
such attorney to delegate all or any of the powers, authorities and discretion vested in him.
The Directors may from time to time provide for the management of the affairs of the
Company in such manner as they shall think fit and the provisions contained in the three
next following Articles shall not limit the general powers conferred by this Article.
The Directors from time to time and at any time may establish any committees, local boards
or agencies for managing any of the affairs of the Company and may appoint any Persons
to be members of such committees or local boards and may appoint any managers or agents
of the Company and may fix the remuneration of any such Persons.
The Directors from time to time and at any time may delegate to any such committee, local
board, manager or agent any of the powers, authorities and discretions for the time being
vested in the Directors and may authorise the members for the time being of any such local
board, or any of them to fill any vacancies therein and to act notwithstanding vacancies and
any such appointment or delegation may be made on such terms and subject to such
conditions as the Directors may think fit and the Directors may at any time remove any
Person so appointed and may annul or vary any such delegation, but no Person dealing in
good faith and without notice of any such annulment or variation shall be affected thereby.
Any such delegates as aforesaid may be authorised by the Directors to sub-delegate all or
any of the powers, authorities, and discretion for the time being vested in them.
BORROWING POWERS OF DIRECTORS
Subject to these Articles, the Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking and property, to issue debentures,
debenture stock and other securities whenever money is borrowed or as security for any
debt, liability or obligation of the Company or of any third party.
(A)Without prejudice to the duties owed by a Director or an officer (being a
manager or secretary of the Company who are authorized to act on its behalf in
a senior management capacity) to the Company under common law of the
Cayman Islands and subject to the Law and Taiwan Laws, a Director and officer
shall assume fiduciary duties towards the Company and, without limitation,
shall exercise due care and skill in conducting the business operations of the
Company.
(B) Should any such Director or officer violate any such duty or applicable laws, without
prejudice to the rights and remedies available under applicable laws, the Company may
(i) take actions against such Director or officer for indemnification of the damages
caused to the Company, and (ii) require such Director or officer to bear joint and several
liability for indemnification of the damages payable by the Company to other Person(s),
and (iii) the Company may, by an Ordinary Resolution, take any action permitted by
applicable laws and laws of the Cayman Islands to account for any profits and benefits
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and request payment to the Company such profits or benefits gained in respect of the
breach of their fiduciary duties or violation of the applicable laws.
THE SEAL

The Seal shall not be affixed to any instrument except by the authority of a resolution of
the Directors provided always that such authority may be given prior to or after the affixing
of the Seal and if given after may be in general form confirming a number of affixings of
the Seal. The Seal shall be affixed in the presence of a Director or a Secretary or in the
presence of any one or more
Persons as the Directors may appoint for the purpose and every Person as aforesaid shall
sign every instrument to which the Seal is so affixed in their presence.
The Company may maintain a facsimile of the Seal in such countries or places as the
Directors may appoint and such facsimile Seal shall not be affixed to any instrument except
by the authority of a resolution of the Directors provided always that such authority may be
given prior to or after the affixing of such facsimile Seal and if given after may be in general
form confirming a number of affixings of such facsimile Seal. The facsimile Seal shall be
affixed in the presence of such Person or Persons as the Directors shall for this purpose
appoint and such Person or Persons as aforesaid shall sign every instrument to which the
facsimile Seal is so affixed in their presence and such affixing of the facsimile Seal and
signing as aforesaid shall have the same meaning and effect as if the Seal had been affixed
in the presence of and the instrument signed by a Director or a Secretary or in the presence
of any one or more Persons as the Directors may appoint for the purpose.

Notwithstanding the foregoing, a Secretary shall have the authority to affix the Seal, or the

facsimile Seal, to any instrument for the purposes of attesting authenticity of the matter

contained therein but which does not create any obligation binding on the Company.
DISQUALIFICATION AND CHANGES OF DIRECTORS

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

(@) 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 term of the sentence yet, or
has commenced to serve the term of sentence but not served the full term or less than
five yearshave 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 served the full term or less than two yearshave 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 served
the full term less than two years have elapsed from the date of completion of the full
sentence, expiry of probation period or date in which he has been 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)  hasbeen sanctioned for dishonouring checks or other credit instruments, and the term
of such sanction has not expired yet;

() 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;

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

()] is removed from office pursuant to Article 75 or the Taiwan Laws;
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(K) s vacated from his office automatically in accordance with Article 101.1; and/or

()  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

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

(a)if the proposed director sells or transfers more than one half of the total number of Shares
which he holds (or held) at the time of the relevant general meeting, during the period
after the relevant general meeting, but prior to the commencement of such proposed
director's term of office; or

(b)the proposed director sells or transfers more than one half of the total number of Shares
which he holds (or held) at the commencement of the relevant Register Closure Period,
during the relevant Register Closure Period.

For the purpose of this Article 101.2 the "Register Closure Period™ means, in relation to any

general meeting, the period during which the Register of Shareholders is closed for transfers

of Shares prior to such general meeting up to and including the date of such general
meeting."

Except as approved by the Taipei Exchange or TWSE or the Commission, the following

relationships shall not exist among more than half of the Company's Directors: (1) A

spousal relationship; or (2) A familial relationship within the second degree of kinship as

defined under the Taiwan Laws.

When the Company convenes a general meeting for the election of Directors and the

original selectees do not meet the conditions stipulated in the preceding Article 102, the

election of the Director receiving the lowest number of votes among those Directors not
meeting the conditions shall be deemed invalid and void. When a Person serving as Director
violates the preceding Article 102, that Person shall cease to act as a Director.

When the number of Directors falls below five due to a Director ceasing to act for any

reason, the Company shall hold a by-election for Director at the next following general

meeting of Shareholders. When the number of Directors falls short by one-third of the total
number of Directors of the same term elected pursuant to these Articles, the Company shall
convene an extraordinary general meeting within sixty days of the occurrence of that fact
to hold a by-election for Directors. The term of each new Director shall be the remainder
of the term of each respective Director whose seat has become vacant.

PROCEEDINGS OF DIRECTORS

The Directors may meet together (either within or without the Cayman Islands) for the

dispatch of business, adjourn, and otherwise regulate their meetings and proceedings, as

they think fit. Unless otherwise provided, questions arising at any meeting shall be decided
by a majority of votes. In case of an equality of votes the chairman shall have a second or
casting vote. A Director may, and on the requisition of a Director shall, at any time summon

a meeting of the Directors.

A Director may participate in any meeting of the Board, or of any committee appointed by

the Board of which such Director is a member, by means of video conference and such

participation shall be deemed to constitute presence in person at the meeting.

Unless otherwise provided, the quorum necessary for the transaction of the business of the

Directors shall be more than one-half of the Directors. A Director represented by proxy or
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by an alternate Director at any meeting shall be deemed to be present for the purposes of
determining whether or not a quorum is present.
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. 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). In the event the Company is engaging in any Merger, Acquisition, or Spin-
off, each Director shall disclose the material information of his or her personal interest with
such transaction, and his or her reason(s) to approve or disapprove the proposed resolution
of such transaction in the relevant Board meeting and the meeting of Shareholders.
Notwithstanding the preceding Articles, a Director may hold any other office or place of
profit under the Company (other than the office of auditor) in conjunction with his office
of Director for such period and on such terms (as to remuneration and otherwise) as the
Directors may determine and no Director or intending Director shall be disqualified by his
office from contracting with the Company either with regard to his tenure of any such other
office or place of profit nor shall any Director so contracting or being so interested be liable
to account to the Company for any profit realised by any such contract or arrangement by
reason of such Director holding that office or of the fiduciary relation thereby established.
Subject to these Articles, any Director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director; provided that nothing herein contained
shall authorise a Director or his firm to act as auditor to the Company.
The Directors shall cause all minutes to be made in books or loose-leaf folders provided for
the purpose of recording:
(@) all appointments of officers made by the Directors;
(b) the names of the Directors present at each meeting of the Directors and of any
committee of the Directors; and
(c) all resolutions and proceedings at all meetings of the Company, and of the Directors
and of committees of Directors.
The continuing Directors may act notwithstanding any vacancy in their body but if and for
so long as their number is reduced below the number fixed by or pursuant to these Articles
as the necessary quorum of Directors, the continuing Directors may act for summoning a
general meeting of the Company, but for no other purpose.
Subject to any regulations imposed on it by the Directors, a committee appointed by the
Directors may elect a chairman of its meetings. If no such chairman is elected, or if at any
meeting the chairman is not present within fifteen minutes after the time appointed for
holding the meeting, the committee members present may choose one of their number to
be chairman of the meeting.
A committee appointed by the Directors may meet and adjourn as it thinks proper. Subject
to any regulations imposed on it by the Directors, questions arising at any meeting shall be
determined by a majority of votes of the committee members present.
All acts done by any meeting of the Directors or of a committee of Directors, or by any
Person acting as a Director, shall notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such Director or Person acting as aforesaid, or
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that they or any of them were disqualified, be as valid as if every such Person had been duly
appointed and was qualified to be a Director.
Subject to Article 31(A), the following actions require the approval of a majority of the
votes of the Directors present at a Board meeting attended by at least two-thirds of all
Directors:
(a)  entering into, amendment to, or termination of any contract for lease of its business

in whole, or for entrusted business, or for regular joint operation with others;
(b)  the sale or transfer of the whole or any material part of its business or assets;
(c) taking over the transfer of another's whole business or assets, which will have a

material effect on the business operation of the Company;
(d)  the election of Chairman of the Board pursuant to these Articles;
(e) issuance of corporate bonds; and
() any other actions as set forth in the Taiwan Laws.

DIVIDENDS

If the Company records a profit in a year, the Company shall reserve no less than 1%of the
profit for employee compensations, and no more than 3% of the profit for director
compensation. If, however, the Company has accumulated losses, profit shall be used to
offset accumulated losses first. Employee compensations may be distributed in the form
of cash or in the form of Shares, and the employees entitled to receive the compensation
may include the employees of the Company and the Company’s controlled companies
meeting specific requirements set by the Board.
The Company may distribute profits in accordance with a proposal for distribution of profits
prepared by the Directors and approved by the Shareholders by an Ordinary Resolution at
the general meeting. The Board shall set aside out of the profits of the Company for each
financial year: (i) a settlement for payment of tax for the relevant financial year; (ii) an offset
of its losses in previous years that have not been previously offset; (iii) a statutory reserve
in an amount of 10% of such net profits (“Legal Reserve”) until the accumulated amount of
the Legal Reserve is equal to or higher than the total authorized share capital of the
Company; (iv) special capital reserve, if one is required, in accordance with the Applicable
Listing Rules or as required by the competent authorities.
Subject to the aforesaid, the Board may distribute any remaining profits for the relevant
financial year plus all accumulative and undistributed profits from previous years
(“Distributable Profit”) in the following manner upon approval by the Shareholders.
The Company’s business belongs to a capital intensive industry, and is in a growing stage.
As the Company may have capital requirements for further capital expenditures in the next
few years, when making the proposal of dividends distribution, the Board may take into
consideration financial, business and operational factors for proposing a dividend/bonus
distribution plan in accordance with the Law and the Applicable Listing Rules. The
Shareholders’ dividends shall not be less than 10% of Distributable Profits. The
Shareholders’ dividends may be distributed in the form of cash dividends or share
dividends, but the ratio of cash dividends shall not be less than 10% of the total dividends
proposed to be distributed for the then current year.
The usage of the Legal Reserve shall be subject to the Applicable Listing Rules. Subject
to the Law and Taiwan Laws, when the Company does not have any retained or
accumulated losses on its books, the Company may, by Supermajority Resolution Type A
or Supermajority Resolution Type B, distribute, in whole or in part, amounts standing to
the credit of (1) the Legal Reserve, and/or (2) the Share Premium Account and/or the
income from endowments received by the Company from the Capital Reserve, in cash, to
its Shareholders in proportion to the number of Shares being held by each of them.
Any dividend may be paid by cheque sent through the post to the registered address of the
Shareholder or Person entitled thereto, or in the case of joint holders, to the representative
of such joint holders at his registered address or to such Person and such address as the
Shareholder or Person entitled, or such joint holders as the case may be, may direct. Every
such cheque shall be made payable to the order of the Person to whom it is sent or to the
order of such other Person as the Shareholder or Person entitled, or such joint holders as
the case may be, may direct.
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Subject to any rights and restrictions for the time being attached to any Shares, all dividends
shall be declared and paid according to the number of the Shares held by the Shareholders.
If several Persons are registered as joint holders of any Share, any of them may give
effectual receipts for any dividend or other moneys payable on or in respect of the Share.
No dividend shall bear interest against the Company.
No dividend shall be declared or paid or shall be made otherwise than in accordance with
the Law.

ACCOUNTS, AUDIT, AND ANNUAL RETURN AND DECLARATION
The books of account relating to the Company's affairs shall be kept in such manner as may
be determined from time to time by the Directors.
The books of account shall be kept at the Registered Office or at such other place or places
as the Directors think fit, and shall always be open to the inspection of the Directors.
No Shareholder (not being a Director) or other person shall have any right of inspecting any
account or book or document of the Company except as conferred by the Law and Taiwan
Laws or ordered by a court of competent jurisdiction or authorised by the Board or the
Company in general meeting.
After the end of each fiscal year, the Board shall prepare and submit the financial statements
and records and such other reports and documents as may be required by the Law and the
Taiwan Laws to the annual general meeting of Shareholders for ratification and after the
meeting shall distribute to each Shareholder the copies of ratified financial statements and
the resolutions on the earnings distribution and/or loss offsetting and the distribution thereof
may be made solely by public notice.
The Board shall keep copies of the yearly business report and financial statements at the
office of its Shareholders’ Service Agent ten (10) days before the annual general meeting
and any Shareholder is entitled to inspect such documents during normal business hours of
such service agent.

Except as otherwise provided under these Articles, Directors shall from time to time
determine whether and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company or any of them shall be
open to the inspection of Shareholders not being Directors, and no Shareholder (not being
a Director) shall have any right of inspecting any account or book or document of the
Company except as conferred by law or authorised by the Directors or by Ordinary
Resolution.
The accounts relating to the Company's affairs shall only be audited in such manner and
with such financial year end as may be determined from time to time by the Directors, or
required by the Applicable Listing Rules or other Taiwan Laws.
The Directors in each year shall prepare, or cause to be prepared, an annual return and
declaration setting forth the particulars required by the Law and deliver a copy thereof to
the Registrar of Companies in the Cayman Islands.
AUDIT

The Directors may appoint an Auditor of the Company who shall hold office until removed
from office by a resolution of the Directors and may fix his remuneration.
Every Auditor of the Company shall have a right of access at all times to the books and
accounts and vouchers of the Company and shall be entitled to require from the Directors
and officers of the Company such information and explanation as may be necessary for the
performance of the duties of the auditors.
Auditors shall, if so required by the Directors, make a report on the accounts of the
Company during their tenure of office at the next annual general meeting following their
appointment, and at any time during their term of office, upon request of the Directors or
any general meeting of the Shareholders.

CAPITALISATION OF RESERVE
(A) For purpose of the Articles, Capital Reserve means (1) the Share Premium Account,
(2) the income from endowments received by the Company, and (3) other items required to
be treated as Capital Reserve pursuant to the Taiwan Laws. Capital Reserve may only be
used for (a) making good the loss of the Company, (b) capitalisation as set forth in the
Article 135, or (c) as otherwise provided for in the Taiwan Laws and/or the Law.

64



136.

137.

138.

139.

140.

141.

(B) Subject to the Law and Applicable Listing Rules, when the Company does not have

any retained or accumulated losses on its books, the Company may, by Supermajority

Resolution Type A or Supermajority Resolution Type B, capitalize, in whole or in part,

amounts standing to the credit of (1) the Legal Reserve, and/or (2) the Share Premium

Account and/or the income from endowments received by the Company from the Capital

Reserve by issuing new shares to its Shareholders in proportion to the number of Shares

being held by each of them. Article 8 is not applicable for the issuance of new Share

pursuant to Article 135 herein.
TENDER OFFER

Within seven days after the receipt of the copy of a tender offer application form and

relevant documents by the Company or its litigation or non-litigation agent appointed

pursuant to the Applicable Listing Rules, the Board shall resolve to recommend to the

Shareholders whether to accept or object to the tender offer and make a public

announcement of the following:

(@)  the types and number of the Shares held by the Directors and the Shareholders
holding more than 10% of the outstanding Shares in its own name or in the name of
other Persons;

(b)  recommendations to the Shareholders on the tender offer, which shall set forth the
names of the Directors who abstain or object to the tender offer and the reason(s)
therefore;

(c)  whether there is any material change in the financial condition of the Company after
the submission of the latest financial report and an explanation of the change, if any;
and

(d) the types, numbers and amount of the Shares of the tender offeror or its affiliates
held by the Directors and the Shareholders holding more than 10% of the outstanding
Shares held in its own name or in the name of other Persons.

SHARE PREMIUM ACCOUNT

The Directors shall in accordance with the Law establish a Share Premium Account and

shall carry to the credit of such account from time to time a sum equal to the amount or

value of the premium paid on the issue of any Share.

There shall be debited to any Share Premium Account on the redemption or purchase of a

Share the difference between the nominal value of such Share and the redemption or

purchase price provided always that at the discretion of the Directors such sum may be paid

out of the profits of the Company or, if permitted by the Law, out of capital.

The Company shall at all times comply with the provisions of the Law in relation to the

share premium account, the premiums attaching to Shares and the capital redemption

reserve fund.
WINDING UP
Subject to the Law, if the Company shall be wound up, and the assets available for
distribution amongst the Shareholders shall be insufficient to repay the whole of the share
capital, such assets shall be distributed so that, as nearly as may be, the losses shall be borne
by the Shareholders in proportion to the number of the Shares held by them. If in a winding
up the assets available for distribution amongst the Shareholders shall be more than
sufficient to repay the whole of the share capital at the commencement of the winding up,
the surplus shall be distributed amongst the Shareholders in proportion to the number of the

Shares held by them at the commencement of the winding up. This Article is without

prejudice to the rights of the holders of Shares issued upon special terms and conditions.

Subject to the Law, if the Company shall be wound up, the liquidator may, with the sanction

of a Special Resolution and any other sanction required by the Law and in compliance with

the Applicable Listing Rules, divide amongst the Shareholders in specie or kind the whole
or any part of the assets of the Company (whether they shall consist of property of the same
kind or not) and may, for such purpose set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as
between the Shareholders or different Classes. The liquidator may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts for the benefit of the
Shareholders as the liquidator, with the like sanction shall think fit, but so that no
Shareholder shall be compelled to accept any asset whereon there is any liability.
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The Company shall keep all statements, records of account and documents for a period of
ten years from the date of the completion of liquidation, and the custodian thereof shall be
appointed by the liquidator or the Company by Ordinary Resolution.

NOTICES

Subject to the Law and except as otherwise provided in these Articles, any notice or
document may be served by the Company or by the Person entitled to give notice to any
Shareholder either personally, or by facsimile, or by sending it through the post in a prepaid
letter or via a recognised courier service, fees prepaid, addressed to such Shareholder at his
address as appearing in the Register, or to the extent permitted by all applicable laws and
regulations, by posting on the MOPS or the Company’s website, by electronic means by
transmitting it to any electronic mail number or address such Shareholder may have
positively confirmed in writing for the purpose of such service of notices. In the case of
joint holders of a Share, all notices shall be given to that one of the joint holders whose
name stands as their representative in the Register in respect of the joint holding, and notice
so given shall be sufficient notice to all the joint holders.

Any Shareholder present, either personally or by proxy, at any meeting of the Company

shall for all purposes be deemed to have received due notice of such meeting and, where

required, of the purposes for which such meeting was convened.

Any notice or other document, if served by:

(a) post or courier, shall be deemed to have been served five days after the time when the
letter containing the same is posted or delivered to the courier;

(b) facsimile, shall be deemed to have been served upon production by the transmitting
facsimile machine of a report confirming transmission of the facsimile in full to the
facsimile number of the recipient;

(c) recognised courier service, shall be deemed to have been served 48 hours after the time
when the letter containing the same is delivered to the courier service; or

(d) electronic mail, shall be deemed to have been served immediately upon the time of the
transmission by electronic mail, subject to the Law.

In proving service by post or courier service it shall be sufficient to prove that the letter
containing the notice or documents was properly addressed and duly posted or delivered to
the courier service
Any notice or document delivered or sent by post to or left at the registered address of any
Shareholder in accordance with the terms of these Articles shall notwithstanding that such
Shareholder be then dead or bankrupt, and whether or not the Company has notice of his
death or bankruptcy, be deemed to have been duly served in respect of any Share registered
in the name of such Shareholder as sole or joint holder, unless his name shall at the time of
the service of the notice or document, have been removed from the Register as the holder
of the Share, and such service shall for all purposes be deemed a sufficient service of such
notice or document on all Persons interested (whether jointly with or as claiming through
or under him) in the Share.

Notice of every general meeting of the Company shall be given to:

(a) all Shareholders holding Shares with the right to receive notice as at the record date
and who have supplied to the Company an address for the giving of notices to them;
and

(b) every Person entitled to a Share in consequence of the death or bankruptcy of a
Shareholder, who but for his death or bankruptcy would be entitled to receive notice
of the meeting and has informed the Company with the supporting documents as
requested by and satisfactory to the Company.

No other Person shall be entitled to receive notices of general meetings.

AMENDMENT OF MEMORANDUM AND ARTICLES

Subject to the Law, Taiwan Laws and the Articles including without limitation Article 13,

the Company may at any time and from time to time by a Special Resolution alter or amend

the Memorandum of Association or these Articles in whole or in part.
OFFICES OF THE COMPANY

The Registered Office of the Company shall be at such address in the Cayman Islands as

the Directors shall from time to time determine. The Company, in addition to its Registered
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Office, may establish and maintain an office in the Cayman Islands or elsewhere as the
Directors may from time to time determine.
INFORMATION
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, 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.
Without prejudice to the rights set forth in these Articles, no Shareholder shall be entitled
to require discovery of any information in respect of any detail of the Company’s trading
or any information which is or may be in the nature of a trade secret or secret process which
may relate to the conduct of the business of the Company and which in the opinion of the
Board would not be in the interests of the members of the Company to communicate to the
public.
The Board shall be entitled to release or disclose to any regulatory or judicial authority any
information in its possession, custody or control regarding the
Company or its affairs to any of its Shareholder including, without limitation, information
contained in the Register of Shareholders and transfer books of the Company
INDEMNITY
Every Director (including for the purposes of this article any alternate Director appointed
pursuant to the provisions of these Articles), the Managing Directors, every alternate
Directors, every Auditor, every Secretary and other officer for the time being and from time
to time of the Company and its subsidiaries (each an "Indemnified Person™) shall be
indemnified and secured harmless out of the assets and funds of the Company against all
actions, proceedings, costs, charges, expenses, losses, damages or liabilities incurred or
sustained by such Indemnified Person (including as a result of any mistake of judgment),
other than by reason of such Indemnified Person's own dishonesty, wilful default or fraud
(in each case, as determined in a final, non-appealable judgement by a court of competent
jurisdiction), in or about the conduct of the Company's business or affairs or in the execution
or discharge of his duties, powers, authorities or discretions, including without prejudice to
the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such
Indemnified Person in defending (whether successfully or otherwise) any civil proceedings
concerning the Company or its affairs in any court whether in the Cayman Islands or
elsewhere.
No Indemnified Person shall be liable to the Company unless such liability arises through
such Indemnified Person's own dishonesty, wilful default or fraud (in each case, as
determined in a final, non-appealable judgement by a court of competent jurisdiction).
NON-RECOGNITION OF TRUSTS
Subject to the proviso hereto, no Person shall be recognised by the Company as holding
any Share upon any trust and the Company shall not, unless required by law, be bound by
or be compelled in any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any Share or (except only as otherwise provided by
these Articles or as the Law requires) any other right in respect of any Share except an
absolute right to the entirety thereof in each Shareholder registered in the Register, provided
that, notwithstanding the foregoing, the Company shall be entitled to recognise any such
interests as shall be determined by the Directors in their absolute discretion.
FINANCIAL YEAR
Unless the Directors otherwise prescribe, the financial year of the Company shall end on
December 31st in each year and shall begin on January 1st in each year.
LITIGIOUS AND NON-LITIGIOUS AGENT
For so long as the Shares are listed on a Stock Market, subject to the Law and Taiwan Laws,
the Board shall appoint a person to be the Company’s litigious and non-litigious agent in
Taiwan. The litigious and non-litigious agent shall be the responsible person of the
Company in Taiwan and shall have residence or domicile in Taiwan.
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Annex 2. Rules and Procedures of Shareholders’ Meeting
Atk FELELGG AP

Rules and Procedures of Members
Meeting
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To establish a strong governance system and sound Supervisory capabilities for the Company's
shareholders meetings, and to strengthen management capabilities, these Rules are adopted
pursuant to Article 5 of the Corporate Governance Best-Practice Principles for TWSE/GTSM
Listed Companies.
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The rules of procedures for the Company's shareholders meetings, except as otherwise
provided by law, regulation, or the articles of incorporation, shall be as provided in these
Rules.
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Unless otherwise provided by law or regulation, the Company's shareholders meetings shall
be convened by the Board of Directors.
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Changes to the method of convening the Shareholders' Meeting of the Company shall be
subject to a resolution of the board of directors, and shall be made no later than before the
shareholedrs' meeting notice is dispatched.
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The Company shall prepare electronic versions of the shareholders meeting notice and proxy
forms, and the origins of and explanatory materials relating to all proposals, including
proposals for ratification, matters for deliberation, or the election or dismissal of Directors,
and upload them to the Market Observation Post System (MOPS) at least 30 days prior to the
date of a regular shareholders meeting or at least 15 days prior to the date of a special
shareholders meeting. The Company shall prepare electronic versions of the shareholders
meeting agenda and supplemental meeting materials and upload them to the MOPS at least 21
days prior to the date of the regular shareholders meeting or at least 15 days prior to the date
of the special shareholders meeting. However, if the Company's paid-in capital at the end of
the most recent fiscal year is NT$10 billion or more, or the Company holds an regular
shareholders meeting in the most recent fiscal year, and the shareholder register records that
the total shareholding ratio of foreign and China mainland investors is more than 30%, the
transmission of the pre-opened electronic files shall be completed 30 days before the ordinary
Shareholders' Meeting.In addition, at least 15 days prior to the date of the shareholders
meeting, the Company shall also prepare the shareholders meeting agenda and supplemental
meeting materials and made them available for review by shareholders at any time. The
meeting agenda and supplemental materials shall also be displayed at the Company and its
shareholder services agent.
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The shareholders meeting agenda and supplemental meeting materials of the preceding
paragraph shall be provided to shareholders for reference by the Company on the day of the
shareholders meeting in the following manners:

i. When a physical shareholders meeting is held, it shall be distributed on the spot of the
shareholders meeting.

ii. When a video-assisted shareholders meeting is held, it shall be distributed on the spot of
the Shareholders' Meeting and sent to the video-conferencing platform as an electronic
file.

iii. When convening a video conference of shareholders meeting is held, the electronic file
shall be sent to the video conference platform.
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The reasons for convening a shareholders’ meeting shall be specmed in the meeting notice and
public announcement. With the consent of the addressee, the meeting notice may be given in
electronic form.
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Election or dismissal of directors or supervisors, amendments to the articles of incorporation,
reduction of capital, application for the approval of ceasing its status as a public company,
approval of competing with the company by directors, surplus profit distributed in the form of
new shares, reserve distributed in the form of new shares, the dissolution, merger, or demerger
of the corporation, or any matter under Article 185, paragraph 1 shall be set out and the
essential contents explained in the notice of the reasons for convening the shareholders
meeting. None of the above matters may be raised by an extraordinary motion
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Where re-election of all directors and supervisors as well as their inauguration date is stated in

the notice of the reasons for convening the shareholders meeting, after the completion of the re-

election in said meeting such inauguration date may not be altered by any extraordinary motion
or otherwise in the same meeting.
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Company a written proposal for discussion at a regular shareholders meeting. Such proposals,
however, are limited to one item only, and no proposal containing more than one item will be
included in the meeting agenda. In addition, when the circumstances of any subparagraph of
Article 172-1, paragraph 4 of the Company Act apply to a proposal put forward by a
shareholder, the Board of Directors may exclude it from the agenda.
FFeFARPREFAZ- NP RPZRL s @Fuda e A PRILAT §3RE -
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Prior to the book closure date before a regular shareholders meeting is held, this Corporation

shall publicly announce its acceptance of shareholder proposals in writing or electronically,
and the location and time period for their submission; the period for submission of shareholder
proposals may not be less than 10 days.
#\jﬁ“wiﬁgémwv@&AT@*BﬁQéiﬂ%iiﬁﬁ‘%&éﬁii
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Shareholder-submitted proposals are limited to 300 words, and no proposal containing more

than 300 words will be included in the meeting agenda. The shareholder making the proposal

shall be present in person or by proxy at the regular shareholders meeting and take part in

discussion of the proposal.
AATRARFMZFF SO AREZFFE 0 A I RE S RFRABRD AL
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Prior to the date for issuance of notice of a shareholders meeting, the Company shall inform

the shareholders who submitted proposals of the proposal screening results, and shall list in

the meeting notice the proposals that conform to the provisions of this article. At the

shareholders meeting the Board of Directors shall explain the reasons for exclusion of any

shareholder proposals not included in the agenda.
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For each shareholders meeting, a shareholder may appoint a proxy to attend the meeting by

providing the proxy form issued by the Company and stating the scope of the proxy's

authorization.
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A shareholder may issue only one proxy form and appoint only one proxy for any given

shareholders meeting, and shall deliver the proxy form to the Company at least 5 days prior to

the date of the shareholders meeting. When duplicate proxy forms are delivered, the one

received earliest shall prevail unless a declaration is made to cancel the previous proxy

appointment.
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After a proxy form has been delivered to the Company, if the shareholder intends to attend the

meeting in person or to exercise voting rights by correspondence or electronically, a written

notice of proxy cancellation shall be submitted to the Company at least 2 business days prior

to the meeting date. If the cancellation notice is submitted after that time, votes cast at the

meeting by the proxy shall prevail.
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After a proxy form has been delivered to the Company, if the shareholder intends to attend the

meeting by video conferencing, a written notice of proxy cancellation shall be submitted to the

Company at least 2 business days prior to the meeting date. If the cancellation notice is

submitted after that time, votes cast at the meeting by the proxy shall prevail.
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The venue for a shareholders meeting shall be the premises of the Company, or a place easily

accessible to shareholders and suitable for a shareholders meeting. The meeting may begin no

earlier than 9 a.m. and no later than 3 p.m. Full consideration shall be given to the opinions of

the Independent Directors with respect to the place and time of the meeting.
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When the company hold a video-conference shareholders meeting, it is not subject to the

restriction on the venue of the preceding paragraph.
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The Company shall furnish the attending shareholders or their proxies (collectively,

"shareholders"), with an attendance book to sign, or attending shareholders may hand in a sign-

in card in lieu of signing in.
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The Company shall furnish attending shareholders with the meeting agenda book, annual

report, attendance card, speaker's slips, voting slips, and other meeting materials. Where there

is an election of Directors, pre-printed ballots shall also be furnished.
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A shareholder shall attend a shareholders’ meeting on the basis of the attendance card, sign-in

card, or other supporting document. Solicitors soliciting proxy forms shall also bring

identification documents for verification.
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When the government or a juristic person is a shareholder, it may be represented by more than

one representative at a shareholders meeting. When a juristic person is appointed to attend as

proxy, it may designate only one person to represent it in the meeting.
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When the shareholders meeting is held by video conference, shareholders who intend to attend

by video conference shall register with the Company at least 2 business days prior to the

meeting date.
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If the shareholders meeting is held by video conference, the company shall upload the

shareholders meeting agenda, annual report and other relevant materials to the video conference
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6-1

platform of the shareholders meeting at least 30 minutes before the start of the meeting, and

continue to disclose it until the end of the meeting.
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When the company holds the Shareholders' Meeting by video conference, the following matters

shall be stated in shareholders meeting notice:

i. Shareholders' participation in video conferences and methods of exercising their rights.

ii. Due to natural disasters, incidents or other force majeure circumstances, the handling of
obstacles to the video conferencing platform or participation in video conferences should
include at least the following:

@ The occurrence of preceding obstacles that persist and cannot be ruled out leading to the
time and the date when the meeting needs to be postponed or resumed.

(b) Shareholders who have not registered to participate in the shareholders meeting by video
conference shall not participate in the postponed or continued meeting

(© To hold a video-assisted shareholders meeting, if the video conference cannot be
continued, after deducting the number of shares attending the shareholders meeting by
video, the total number of shares attending the shareholders meeting reaches the statutory
quota for the shareholders meeting, and the shareholders meeting should continue. The
number of shares present shall be included in the total number of shares of shareholders
present, and all resolutions of the shareholders meeting shall be waived his/her rights.

(d How to handle the situation where all the resolutions have been announced and no
provisional motion has been made.

iii. Hold a video-conference shareholders meeting and specify appropriate alternatives to
shareholders who have difficulty participating in video conference.
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If a shareholders meeting is convened by the Board of Directors, the meeting shall be chaired
by the chairperson of the Board. When the chairperson of the Board is on leave or for any
reason unable to exercise the powers of the chairperson, the chairperson shall appoint one of
the Directors to act as chair. Where the chairperson does not make such a designation, the
Directors shall select from among themselves one person to serve as chair.
figwéﬁzg;&ﬁ»ﬂi@aﬁza%Ei»ﬁzaﬁﬁéﬂ#nﬁﬁ@%ﬁ%»
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It is advisable that shareholders meetings convened by the board of directors be chaired by the
chairperson of the board in person and attended by a majority of the directors, at least one
supervisor in person, and at least one member of each functional committee on behalf of the
committee. The attendance shall be recorded in the meeting minutes.
FTREENLEZNAE FTRELFMP AP T FEFEELHR2ETE 2 LA
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If a shareholders’ meeting is convened by a party with power to convene but other than the
Board of Directors, the convening party shall chair the meeting. When there are two or more
such convening parties, they shall mutually select a chair from among themselves.
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The Company may permit its attorneys, certified public accountants, or related persons retained
by it to attend a shareholders’ meeting in a non-voting capacity.

Ao Edginerd T2 REF s g ER A APR A R IR AL g o

(Documentation of a shareholders meeting by audio or video)

This Corporation, beginning from the time it accepts shareholder attendance registrations, shall
make an uninterrupted audio and video recording of the registration procedure, the proceedings
of the shareholders meeting, and the voting and vote counting procedures.

The recorded materials of the preceding paragraph shall be retained for at least one year. If,
however, a shareholder files a lawsuit pursuant to Article 189 of the Company Act, the
recording shall be retained until the conclusion of the litigation.

If the shareholders meeting is held by video conference, the company shall record and save the
shareholders registration, attendance registration, questioning, voting and company vote
counting results, and record and video the entire video conference without interruption.

The above-mentioned materials and audio and video recordings shall be properly retained by
the Company during the period of existence, and the audio and video recordings shall be
provided to those who are entrusted to handle video conference affairs for preservation.
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Attendance at shareholders meetings shall be calculated based on numbers of shares. The
number of shares in attendance shall be calculated according to the shares indicated by the
attendance book and sign-in cards handed and the number of shares registered on the video
conference platform in plus the number of shares whose voting rights are exercised by
correspondence or electronically.
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The chair shall call the meeting to order at the appointed meeting time. However, when the
attending shareholders do not represent a majority of the total number of issued shares, the
chair may announce a postponement, provided that no more than two such postponements, for
a combined total of no more than one hour, may be made. If the quorum is not met after two
postponements and the attending shareholders still represent less than one third of the total
number of issued shares, the chair shall declare the meeting adjourned. If the shareholders
meeting is held by video conference, the Company shall also announce the meeting adjourned
on the video conference platform of the shareholders meeting.

EREMT  ARBTzFRE  IREFIF R4 BERE WA RFERIPH TR -
94



ARG A2 FEFRPRARKELHRZEULIAF AT v R § > Harfd ik
Mo RGO SR A FARE - PR S v A A TR
Sz IR d AR EEIE AL G URAERER Y > AT T
R G ERT S oA g o

If the quorum is not met after two postponements as referred to in the preceding paragraph,
but the attending shareholders represent one third or more of the total number of issued shares,
a tentative resolution may be adopted pursuant to Article 175, paragraph 1 of the Company
Act; all shareholders shall be notified of the tentative resolution and another shareholders
meeting shall be convened within 1 month. If the shareholders meeting is held by video
conference, shareholders who intend to attend by video conference shall re-register with the
Company in accordance with Article 6.
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When, prior to conclusion of the meeting, the attending shareholders represent a majority of
the total number of issued shares, the chair may resubmit the tentative resolution for a vote by
the shareholders meeting pursuant to Article 174 of the Company Act.
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If a shareholders meeting is convened by the board of directors, the meeting agenda shall be
set by the board of directors. Votes shall be cast on each separate proposal in the agenda
(including extraordinary motions and amendments to the original proposals set out in the
agenda). The meeting shall proceed in the order set by the agenda, which may not be changed
without a resolution of the shareholders meeting.
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The provisions of the preceding paragraph apply mutatis mutandis to a shareholders meeting
convened by a party with the power to convene that is not the Board of Directors.
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The chair may not declare the meeting adjourned prior to completion of deliberation on the
meeting agenda of the preceding two paragraphs (including extraordinary motions), except by
a resolution of the shareholders meeting. If the chair declares the meeting adjourned in
violation of the rules of procedure, the other members of the Board of Directors shall promptly
assist the attending shareholders in electing a new chair in accordance with statutory
procedures, by agreement of a majority of the votes represented by the attending shareholders,
and then continue the meeting.
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The chair shall allow ample opportunity during the meeting for explanation and discussion of
proposals and of amendments or extraordinary motions put forward by the shareholders; when
the chair is of the opinion that a proposal has been discussed sufficiently to put it to a vote, the
chair may announce the discussion closed and call for a vote.
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12.
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Before speaking, an attending shareholder must specify on a speaker's slip the subject of the
speech, his/her shareholder account number (or attendance card number), and account name.
The order in which shareholders speak will be set by the chair.
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A shareholder in attendance who has submitted a speaker's slip but does not actually speak

shall be deemed to have not spoken. When the content of the speech does not correspond to

the subject given on the speaker's slip, the spoken content shall prevail.
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Except with the consent of the chair, a shareholder may not speak more than twice on the same
proposal, and a single speech may not exceed 5 minutes. If the shareholder's speech violates

the rules or exceeds the scope of the agenda item, the chair may terminate the speech
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When an attending shareholder is speaking, other shareholders may not speak or interrupt
unless they have sought and obtained the consent of the chair and the shareholder that has the

floor; the chair shall stop any violation.
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When a juristic person shareholder appoints two or more representatives to attend a

shareholders’ meeting, only one of the representatives so appointed may speak on the same
proposal.
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After an attending shareholder has spoken, the chair may respond in person or direct relevant
personnel to respond.
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If the shareholders meeting is held by video conference, the shareholders participating by video

conference may ask questions in text form on the video conference platform of the shareholders
meeting after the chairman announces the meeting and before the announcement of the

adjournment of the meeting, which is not applicable to paragraph 1 to 5.
’i“ﬁ\g"m‘ﬁ.%ggiéﬁ"f PRGN R E 2 N WRARTFREL 0 T FACE
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Voting at a shareholders meeting shall be calculated based on the number of shares.
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With respect to resolutions of shareholders meetings, the number of shares held by a

shareholder with no voting rights shall not be calculated as part of the total number of issued

shares.
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When a shareholder is an interested party in relation to an agenda item, and there is likelihood

that such a relationship would prejudice the interests of the Company, that shareholder may
not vote on that item, and may not exercise voting rights as proxy for any other shareholder.
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13.

The number of shares for which voting rights may not be exercised under the preceding
paragraph shall not be calculated as part of the voting rights represented by attending
shareholders. With the exception of a trust enterprise or a shareholder services agent
approved by the competent securities authority, when one person is concurrently appointed as
proxy by two or more shareholders, the voting rights represented by that proxy may not
exceed three percent of the voting rights represented by the total number of issued shares. If
that percentage is exceeded, the voting rights in excess of that percentage shall not be
included in the calculation.
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A shareholder shall be entitled to one vote for each share held, except when the shares are
restricted shares or are deemed non-voting shares under Article 179, paragraph 2 of the
Company Act.
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When this Corporation holds a shareholder meeting, it shall adopt exercise of voting rights by
electronic means and may adopt exercise of voting rights by correspondence. When voting
rights are exercised by correspondence or electronic means, the method of exercise shall be
specified in the shareholders meeting notice. A shareholder exercising voting rights by
correspondence or electronic means will be deemed to have attended the meeting in person,
but to have waived his/her rights with respect to the extraordinary motions and amendments to
original proposals of that meeting; it is therefore advisable that this Corporation avoid the
submission of extraordinary motions and amendments to original proposals.
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A shareholder intending to exercise voting rights by correspondence or electronic means under
the preceding paragraph shall deliver a written declaration of intent to the Company at least 2
days prior to the date of the shareholders meeting. When duplicate declarations of intent are
delivered, the declaration received earliest shall prevail, except when a declaration is made to
cancel the earlier declaration of intent.
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After a shareholder has exercised voting rights by correspondence or electronic means, in the
event the shareholder intends to attend the shareholders meeting in person or by video
conference, a written declaration of intent to retract the voting rights already exercised under
the preceding paragraph shall be made known to the Company, by the same means by which
the voting rights were exercised, at least 2 business days prior to the date of the shareholders
meeting. If the notice of retraction is submitted after that time, the voting rights already
exercised by correspondence or electronic means shall prevail. When a shareholder has
exercised voting rights both by correspondence or electronic means and by appointing a proxy
to attend a shareholders meeting, the voting rights exercised by the proxy in the meeting shall

prevail.
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Except as otherwise provided in the Company Act and in this Corporation's articles of
incorporation, the passage of a proposal shall require an affirmative vote of a majority of the
voting rights represented by the attending shareholders. At the time of a vote, for each
proposal, the chair or a person designated by the chair shall first announce the total number of
voting rights represented by the attending shareholders, followed by a poll of the shareholders.
After the conclusion of the meeting, on the same day it is held, the results for each proposal,
based on the numbers of votes for and against and the number of abstentions, shall be entered
into the MOPS.
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When there is an amendment or an alternative to a proposal, the chair shall present the
amended or alternative proposal together with the original proposal and decide the order in
which they will be put to a vote. When any one among them is passed, the other proposals will
then be deemed rejected, and no further voting shall be required
FP-REFBIEASFAEP I ARAARRETHLAAL2HA ol ¥ - ke KB
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Vote monitoring and counting personnel for the voting on a proposal shall be appointed by the
chair, provided that all monitoring personnel shall be shareholders of the Company.
REAAZELAZEAR d AR RL TR A ARE G KA A -
Vote countmg for shareholders meeting proposals or elections shall be conducted in public at
the place of the shareholders meeting. Immediately after vote counting has been completed,
the results of the voting, including the statistical tallies of the numbers of votes, shall be
announced on-site at the meeting, and a record made of the vote.
WigaLégﬁ@«\ﬁim$@“Wig%m\Wﬁ 2o PR E RS F
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The Company convened a video conference of the Shareholders' Meeting. Shareholders who
participated by video shall conduct voting on various resolutions and voting on election
proposals through the video conference platform after the chairman announces the meeting. The
voting shall be completed before the chairman announces the close of voting. Those who exceed
the time limit would be deemed a waiver.
AP ZBRRLEMNER AR 2 H2 Nl AR F R L REERRN
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HALS AR
IT the shareholders meeting is held by video conference, after the chairman announces the close
of voting, the votes shall be counted at one time, and the voting and election results shall be
announced.
BAEHUARAEREFH BWAAZFHESRE > G- 22 ® L2 3F
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When the Company holds a video-assisted shareholders meeting, shareholders who have
registered to attend the Shareholders' Meeting by video-conference in accordance with the
Avrticle 6, who intend to attend the physical Shareholders' Meeting in person, shall cancel the
registration in the same manner as the registration at least 2 business days prior to the meeting
date; Those who cancel within the time limit can only attend the Shareholders' Meeting by video
conferencing.
*\ =P L RARS wrmr LERF > e 2 ERTF AR VAR €2 X
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A shareholder exercise voting rights by correspondence or electronic means without revoking
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14.

15.

their intentions and participate in the shareholders meeting by video conferencing shall not
exercise their voting rights on the original agenda or propose amendments to the original agenda
or exercise the voting rights for amendments to the original agenda, except for temporary
motions.
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The election of directors or supervisors at a shareholders meeting shall be held in accordance
with the applicable election and appointment rules adopted by this Corporation, and the voting
results shall be announced on-site immediately, including the names of those elected as
directors and supervisors and the numbers of votes with which they were elected.
”ié*ﬁ%%i% Motk d 2 P e ia M E SRR SR H T TR ¢
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The ballots for the election referred to in the preceding paragraph shall be sealed with the
signatures of the monitoring personnel and kept in proper custody for at least 1 year. If,
however, ashareholder files a lawsuit pursuant to Article 189 of the Company Act, the ballots
shall be retained until the conclusion of the Iitigation
THERETHZERLE R EEARMEFE L E 1,5-? P T FE o RN
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Matters relating to the resolutions of a shareholders meeting shall be recorded in the meeting
minutes. The meeting minutes shall be signed or sealed by the chair of the meeting and a copy
distributed to each shareholder within 20 days after the conclusion of the meeting. The meeting
minutes may be produced and distributed in electronic form.
URELZRAFHE > BFTSRES D ARE LN ER OG-SR P BREE
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This Corporation may distribute the meeting minutes of the preceding paragraph by means of
a public announcement made through the MOPS.
ﬁﬁﬁi&iﬁﬁ’@u@ PN ANEY: REUESIAE S A
The meeting minutes shall accurately record the year, month, day, and place of the meeting,
the chair's full name, the methods by which resolutions were adopted, and a summary of the
deliberations and their voting results (including the number of voting rights), and disclose the
number of voting rights won by each candidate in the event of an election of directors or
supervisors. The minutes shall be retained for the duration of the existence of this Corporation.
REGRAET RERLE T P SHATARLL AR 2 CRTEEL R L
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If the shareholders meeting is held by video conference, the shareholders meeting minutes shall
record the start and end time of the shareholders meeting, the method of convening the meeting,
the name of the chairman and the recorder, as well as the events caused by natural disasters,
incidents or other force majeure. The handling method and handling situation when an obstacle
occurs to the video conferencing platform or participation by video conferencing.
Wigummgﬁémﬁ»ﬁiih;wwmﬁaﬁpﬁimP’V@Fﬁx g2 @
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In addition to complying with the the preceding paragraph when convening a video-conference
shareholders meeting, the Company shall specify in the meeting minutes the alternative
measures provided by shareholders who have difficulty participating in video-conference.
AP BRI E "* it AR IFHL o TR REETP o H R S
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17.

18.
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On the day of a shareholders meeting, the Company shall compile in the prescribed format a
statistical statement of the number of shares obtained by solicitors through solicitationm the
number of shares represented by proxies and the number of shares attended by shareholders in
writing or electronically, and shall make an express disclosure of the same at the place of the
shareholders meeting. If the shareholders meeting is held by video conference, the Company
shall upload the aforementioned information to the video conference platform of the
Shareholders' Meeting at least 30 minutes before the start of the meeting, and continue to
disclose it until the end of the meeting.
MR A BeiBz e s RN A RIB 2 il E A LR G g
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The Company holds a video conference of the Shareholders' Meeting. When announcing the
meeting, the total number of shareholders shares present shall be disclosed on the video
conference platform. The same shall apply if the total number of shares and voting rights of the
shareholders attending the meeting are otherwise counted during the meeting.
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If matters put to a resolution at a shareholders meeting constitute material information under
applicable laws or regulations or under Taiwan Stock Exchange Corporation (or GreTai
Securities Market) regulations, the Company shall upload the content of such resolution to the
MOPS within the prescribed time period.
MK EAZREIE > 4o B2 LR AR EXILITRGF L (MEZE ALY 2R
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Staff handling administrative affairs of a shareholders meeting shall wear identification cards
or arm bands.
PEEL A ¢ 2 ¢34 R BRAF BuEL R o
The chair may direct the proctors or security personnel to help maintain order at the meeting
place. When proctors or security personnel help maintain order at the meeting place, they shall
wear an identification card or armband bearing the word "Proctor."
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At the place of a shareholders meeting, if a shareholder attempts to speak through any device
other than the public address equipment set up by the Company, the chair may prevent the
shareholder from so doing.
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When a shareholder violates the rules of procedure and defies the chair's correction,
obstructing the proceedings and refusing to heed calls to stop, the chair may direct the proctors
or security personnel to escort the shareholder from the meeting.
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When a meeting is in progress, the chair may announce a break based on time considerations.
If a force majeure event occurs, the chair may rule the meeting temporarily suspended and
announce a time when, in view of the circumstances, the meeting will be resumed.
EREAPF > AAEMITFRFZF RL > FAFATIRIEZFEF > LA TS LFH R L
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20.

21.
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If the meeting venue is no longer available for continued use and not all of the items (including
extraordinary motions) on the meeting agenda have been addressed, the shareholders meeting
may adopt a resolution to resume the meeting at another venue.
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A resolution may be adopted at a shareholders meeting to defer or resume the meeting within
5 days in accordance with Article 182 of the Company Act.
BAEERIP RS- F AL 2R ARAT PPEDSFFEE -

If the shareholders meeting is held by video conference, the Company shall immediately
disclose the voting results and election results of various agendas on the video conference
platform of the shareholders meeting in accordance with the regulations, and shall continue to
disclose for at least 15 minutes after the chairman announces the adjournment of the meeting.
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When the Company holds a video-conference shareholders meeting, the chairman and the
recorder shall be at the same place in Republic of China, and the chairman shall announce the
address of the place at the time of the meeting.
PERARUVAL g AR E EEA A RARMNZ R - F B ARTRNRERET
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If the shareholders meeting is convened by video conference, before the chairman announces
the adjournment of the meeting, due to natural disasters, incidents or other force majeure
events, the video conference platform is blocked or the participation by video conference
occurs, and if it lasts for more than 30 minutes, it shall be postponed or renewed within five
days. For a meeting, the Article 182 of the Company Law shall not apply.
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In the event of the occurrence of the preceding paragraph, the meeting shall be postponed or
continued. Shareholders who have not registered to participate in the original shareholders
meeting by video conference shall not participate in the postponed or continued meeting.
FARABUEPEFE R AFUARAFERELE 20 2 F B EYFF
EX
Iﬁ accordance with the Paragraph 1, the meeting should be postponed or continued. Shareholders
who have registered to participate in the original Shareholders' Meeting by video and have
completed the registration, but who do not participate in the postponed or continued meeting,
shall have the number of shares attended at the original Shareholders' Meeting, the voting rights
they have exercised, and voting rights shall be included in the total number of shares, voting
rights and the numbers of votes present at the adjourned or continued meeting.
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When the shareholders meeting is postponed or reconvened in accordance with the Paragraph 1,
it is not necessary to re-discuss and resolve the resolutions on which the voting and counting of
votes have been completed, and the voting results or the list of elected directors and supervisors
are announced.
EHRIFRIIFEUAAGUEDP ST TR ER e A RE 2L > P F A5
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23.
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The Company convened a video-assisted shareholders meeting, and when the paragraph 1
cannot be continued, if the total number of shares attended by video conference still reaches the
statutory quota for the Shareholders' Meeting after deducting the number of shares attended by
video-conference, the shareholders meeting shall continue. There is no need to postpone or
renew the assembly in accordance with the paragraph 1.
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In the event that the meeting should be continued in the preceding paragraph, the shareholders
who participate in the Shareholders' Meeting by video conference, the number of shares attended
shall be included in the total number of shares of the shareholders present, but all the resolutions
of the shareholders meeting shall be regarded as abstention.
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The Company shall postpone or renew the meeting in accordance with the Paragraph 1, and
shall handle relevant matters in accordance with the Article 44-27 of the Standards for
Handling Share Transactions of Companies Offering Shares, relevant preparatory work shall
be handled according to the date of the original Shareholders' Meeting and the provisions of
this article..
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The last paragraph of Article 12 and Paragraph 3 of Article 13 of the Rules for the Use of Power
of Attorney for Public Offering Companies to Attend Shareholders' Meetings, Paragraph 2 of
Avrticle 44-5 and Paragraph 2 of Article 44-10 of the Guidelines for the Handling of Share
Transactions of Public Offering Companies 5. During the period specified in Paragraph 1 of
Avrticle 44-17, the Company shall postpone or renew the date of the Shareholders' Meeting in
accordance with the Paragraph 1.
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When the Company convenes a video conference of shareholders, it shall provide appropriate
alternatives for shareholders who have difficulty in attending the shareholders meeting by
video.
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These Rules shall take effect after having been submitted to and approved by a shareholders

meeting. Subsequent amendments thereto shall be effected in the same manner.
ARPERL GUH BT BT o
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Annex 3. Procedures for Election of Directors

Polaris Group # & % ¥ £ ¥

Name of Procedures | Procedures for Election of Directors
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To ensure a just, fair, and open election of directors, these Procedures are adopted pursuant
to Articles 21 and 41 of the Corporate Governance Best-Practice Principles for TWSE/TPEX
Listed Companies.
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Except as otherwise provided by law and regulation or by this Corporation's articles of
incorporation, elections of directors shall be conducted in accordance with these Procedures.
ANPEFLEERE LSRR RLE N kAR

The overall composition of the board of directors shall be taken into consideration in the
selection of this Corporation's directors. The composition of the board of directors shall be
determined by taking diversity into consideration and formulating an appropriate policy on
diversity based on the company's business operations, operating dynamics, and development
needs. It is advisable that the policy include, without being limited to, the following two
general standards:
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a. Basic requirements and values: Gender, age, nationality, and culture.
AANFEEEYE N EH S FBE LR
b. Professional knowledge and skills: A professional background (e.g.,
law, accounting, industry, finance, marketing, technology), professional skills,
and industry experience.)
B¥ampan BEFE (2R g3 A E MR FASER) -
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Each board member shall have the necessary knowledge, skill, and experience to perform
their duties; the abilities that must be present in the board as a whole are as follows :
jiéﬁﬁﬁ%@ BRI 2 o A2 A A MBS R LA
L
a. The ability to make judgments about operations.
CRCE L T
b. Accounting and financial analysis ability.
€3 E IR ATa 4 o
c. Business management ability.
A B P
d. Crisis management ability.
o H I 4
e. Knowledge of the industry.
R
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g. An international market perspective.
E,E]Kf_%—ri :E%‘EL o
h. Leadership ability.
AR A
i. Decision-making ability.
PEE W
More than half of the directors shall be persons who have neither a spousal relationship nor
a relationship within the second degree of kinship with any other director.
FETRFAELE A 2L F el &= E P 2R %o
The board of directors of this Corporation shall consider adjusting its composition based on
the results of performance evaluation.
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The qualifications for the independent directors of this Corporation shall comply with
Avrticles 2, 3, and 4 of the Regulations Governing Appointment of Independent Directors

and Compliance Matters for Public Companies.
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The election of independent directors of this Corporation shall comply with Articles 5, 6, 7,
8, and 9 of the Regulations Governing Appointment of Independent Directors and
Compliance Matters for Public Companies, and shall be conducted in accordance with
Article 24 of the Corporate Governance Best-Practice Principles for TWSE/TPEX Listed
Companies.
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Elections of directors at this Corporation shall be conducted in accordance with the

candidate nomination system and procedures set out in Article 192-1 of the Company Act.
AXPERZER BREROTES-FA LD FEL - TREITZBGEAK LHIR
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When the number of directors falls below five due to the dismissal of a director for any
reason, this Corporation shall hold a by-election to fill the vacancy at its next shareholders
meeting. When the number of directors falls short by one third of the total number prescribed
in this Corporation’s articles of incorporation, this Corporation shall call a special
shareholders meeting within 60 days from the date of occurrence to hold a by-election to
fill the vacancies.
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When the number of independent directors falls below that required under the proviso of
Avrticle 14-2, paragraph 1 of the Securities and Exchange Act, a by-election shall be held at
the next shareholders meeting to fill the vacancy. When the independent directors are
dismissed en masse, a special shareholders meeting shall be called within 60 days from the
date of occurrence to hold a by-election to fill the vacancies.
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12.

WrFE2 A EF BRI LIS Lo iz - F-sfied o B hif- %A g4
E2 B RBEERE S R FERFL 2P PR 0 LERATRER A E

7 o
=~

The cumulative voting method shall be used for election of the directors at this Corporation.
Each share will have voting rights in number equal to the directors to be elected, and may
be cast for a single candidate or split among multiple candidates.
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The board of directors shall prepare separate ballots for directors in numbers corresponding
to the directors to be elected. The number of voting rights associated with each ballot shall
be specified on the ballots, which shall then be distributed to the attending shareholders at
the shareholders meeting. Attendance card numbers printed on the ballots may be used
instead of recording the names of voting shareholders.
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The number of directors will be as specified in this Corporation's articles of incorporation,
with voting rights separately calculated for independent and non-independent director
positions. Those receiving ballots representing the highest numbers of voting rights will be
elected sequentially according to their respective numbers of votes. When two or more
persons receive the same number of votes, thus exceeding the specified number of positions,
they shall draw lots to determine the winner, with the chair drawing lots on behalf of any
person not in attendance.
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Before the election begins, the chair shall appoint a number of persons with shareholder
status to perform the respective duties of vote monitoring and counting personnel. The ballot
boxes shall be prepared by the board of directors and publicly checked by the vote
monitoring personnel before voting commences.

R A ’f‘ed iR REFRREAZEER PR S
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A ballot is invalid under any of the following circumstances:
ERL G 27 ]"3’—Zi7—— # T
a. The ballot was not prepared by a person with the right to convene.
AL EBARRLEREY -
b. A blank ballot is placed in the ballot box.
Mze 2 BERMRE ﬂ °

c. The writing is unclear and indecipherable or has been altered.
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13.

14.

15.

F IR B2 RS SR o

d. The candidate whose name is entered in the ballot does not conform to the director
candidate list.
TERERA BT R GEL LH o

e. Other words or marks are entered in addition to the number of voting rights
allotted.
B FE R A B Y F

The voting rights shall be calculated on site immediately after the end of the poll, and the
results of the calculation, including the list of persons elected as directors and the numbers
of votes with which they were elected, shall be announced by the chair on the site.
FERBILFHFL RLESRIAAFHFTF s 2 EFELHEHAFEE
#i o

The ballots for the election referred to in the preceding paragraph shall be sealed with the
signatures of the monitoring personnel and kept in proper custody for at least one year. If,

however, a shareholder files a lawsuit pursuant to Article 189 of the Company Act, the
ballots shall be retained until the conclusion of the litigation.

mIEEFRFTHZERFL ORI TLEERHEFEC L LI FF T OEF-F o
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The board of directors of this Corporation shall issue notifications to the persons elected as
directors.

FE2FTD AP FEEH LT o

These Procedures, and any amendments hereto, shall be implemented after approval by a

shareholders meeting.
AERD LK GHFEWwT o BT o
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Annex 4. Shareholding of Directors

Polaris Group

Shareholding of Directors

. Holding shares on
Name
Title the record date
. Gemtek Investment Co., Ltd.
Chairman Representative: Howard Chen 8,674,542
Director Chen, Shyan Tser 4,950,000
. Digital Capital Inc.
Director . .
Irecto Representative: Patrick Y. Yang 290,000,000
Lien Mai Ting Investment
Director Company 888,000
Representative: Wayne Lin
Independent Director | Way, Tzong Der 0
Independent Director | Tai, Jang Huei 0
Independent Director | Chao, Ying Chen 0

Note 1: Book closure date April 14, 2023.
Note 2: The minimum shareholding requirement for directors and supervisors is not
applicable to foreign companies.
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