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50

The following matters shall be
specified in the notice of a general
meeting, and shall not be proposed as
ad hoc motions:

(a)election or discharge of Directors or
supervisors (if any);

(b)amendments to the Memorandum of
Association and/or these Articles;

(c) dissolution, share swap (as defined in
the Applicable Listing Rules), Merger
or Spin off of the Company;

(d)entering into, amendment to, or
termination of any contract for lease
of its business in whole, or for
entrusting business, or for regular
joint operation with others;

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

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

(g)the private placement of
equity linked securities;

(h)granting waiver to the Director’s
engaging in any business within the

The following matters shall be
specified in the notice of a general
meeting, and shall not be proposed as
ad hoc motions; material contents of
such matters may be uploaded onto the

website designated by the TWSE, TPEx

or the Company with the address of

website indicated in the notice:

(a)election or discharge of Directors or
supervisors (if any);

(b)amendments to the Memorandum of
Association and/or these Articles;

(c) reduction in share capital of the
Company;

(d)application for de registration as a
public company;

(e)dissolution, share swap (as defined in
the Applicable Listing Rules), Merger
or Spin off of the Company;

(f) entering into, amendment to, or
termination of any contract for lease
of its 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 its business or
assets;

"Pursuant to
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Articles of
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by the
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scope of business of the Company;

(i) distribution of part or all of its
dividends or bonus by way of
issuance of new Shares;

() capitalization of the Legal Reserves

and Capital Reserves arising from the

share premium account or
endowment income, in whole or in
part, by issuing new Shares which
shall be distributable as dividend
shares to the then Shareholders in
proportion to the number of Shares
being held by each of them;

(k) subject to the Law, distribution of
the Legal Reserves and Capital
Reserves arising from the share
premium account or endowment
income, in whole or in part, by
paying cash to the then Shareholders
in proportion to the number of
Shares being held by each of them;
and

() the transfer of Treasury Shares to its
employees by the Company.

Subject to the Law and these Articles,
the Shareholders may propose matters
in a general meeting to the extent of
matters as described in the agenda of
such meeting.

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

() the private placement of
equity linked securities;

() granting waiver to the Director’s
engaging in any business within the
scope of business of the Company;

(k) distribution of part or all of its
dividends or bonus by way of
issuance of new Shares;

(I) capitalization of the Legal Reserves
and Capital Reserves arising from the
share premium account or
endowment income, in whole or in
part, by issuing new Shares which
shall be distributable as dividend
shares to the then Shareholders in
proportion to the number of Shares
being held by each of them;

(m)subject to the Law, distribution of the
Legal Reserves and Capital Reserves
arising from the share premium
account or endowment income, in
whole or in part, by paying cash to the
then Shareholders in proportion to the
number of Shares being held by each
of them; and

(n)the transfer of Treasury Shares to its
employees by the Company.

Subject to the Law and these Articles,
the Shareholders may propose matters
in a general meeting to the extent of
matters as described in the agenda of
such meeting.
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52

Shareholder(s) holding one percent
(1%) or more of the total number of
issued Shares immediately prior to the
relevant book close period may propose
in writing to the Company a proposal
for discussion at an annual general
meeting. The Company shall give a
public notice in such manner as
permitted by the Applicable Listing
Rules at such time deemed appropriate
by the Board specifying the place and a
period of not less than ten (10) days for
Members to submit proposals. Any
Shareholder(s) whose proposal has
been submitted and accepted by the
Board, shall continue to be entitled to
attend the annual general meeting in
person or by proxy or in the case of a
corporation, by its authorised
representative(s), and participate in the
discussion of such proposal.

The Board may exclude a proposal
submitted by a Shareholder(s) if (i) the
number of Shares held by such
Shareholder(s) is less than one percent
(1%) of the total number of issued
Shares in the Register of Members as of
the record date determined by the
Board or upon commencement of the
period for which the Register shall be
closed before the general meeting; (ii)
the proposal involves matters which
cannot be resolved at the annual
general meeting in accordance with or
under the Applicable Listing Rules; (iii)
the proposal submitted concerns more
than one matter; or (iv) the proposal is
submitted after the expiration of the
specified period determined by the
Board, in which case, the rejected
proposal shall not be discussed at the

One or more Shareholders holding in_
the aggregate of one percent (1%) or

more of the total number of issued
Shares immediately prior to the
relevant book close period may propose
in writing or by way of electronic
transmission to the Company a matter
for discussion at an annual general
meeting. The Company shall give a
public notice in such manner as
permitted by the Applicable Listing
Rules at such time deemed appropriate
by the Board specifying the place and a
period of not less than ten (10) days for
Members to submit proposals. Any
Shareholder(s) whose proposal has
been submitted and accepted by the
Board, shall continue to be entitled to
attend the annual general meeting in
person or by proxy or in the case of a
corporation, by its authorised
representative(s), and participate in the
discussion of such proposal.

The Board shall accept a proposal
submitted by one or more Shareholders
and arrange for the proposal to be
discussed at the annual general meeting

unless (i) the number of Shares held by
such one or more Shareholders is less
than one percent (1%) in aggregate of
the total number of issued Shares in the
Register of Members as of the record
date determined by the Board or upon
commencement of the period for which
the Register shall be closed before the
general meeting; (ii) the proposal
involves matters which cannot be
resolved at the annual general meeting
in accordance with or under the_Law or
Applicable Listing Rules; (iii) the
proposal submitted concerns more than

"Pursuant to
the
requirement
of amended
Articles of
Association
Checklist
announced
by the
Taiwan Stock
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(Tai Jeng Sha
ng Il
No10717037
941) dated
November
30, 2018."

38




>

by R H CRERE S 1
S5
annual general meeting. The one matter; (iv) the proposal submitted
Company shall, prior to the dispatch of |exceeds three hundred words; or (v) the
a notice of the annual general meeting, |proposal is_not submitted within the
inform the Shareholders the result of  |specified period determined by the
submission of proposals and list in the |Board; provided, however, that if the
notice of annual general meeting the  |proposal submitted is to urge the
proposals accepted for consideration  |Company to facilitate the public interest
and approval at the annual general or perform social responsibility, the
meeting. The Board shall explainat  |Board may accept that proposal and
the annual general meeting the reasons |arrange for it being discussed at the
for excluding proposals submitted by  |annual general meeting. The
such Shareholder(s) Company shall, prior to the dispatch of
a notice of the annual general meeting,
inform the Shareholders the result of
submission of proposals and list in the
notice of annual general meeting the
proposals accepted for consideration
and approval at the annual general
meeting. The Board shall explain at
the annual general meeting the reasons
for excluding proposals submitted by
such Shareholder(s).
53A Any one or more Shareholders holding |"Pursuant to

in aggregate more than half of the total

number of the issued Shares of the

Company for at least three (3)

consecutive months may convene an

extraordinary general meeting. The

determination of the afore mentioned

holding period and humber of Shares

shall be based on the Shares held

immediately prior to the relevant book

close period.
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54A

The Board of Directors or any person

who is entitled to convene a general

meeting pursuant to Article 53A above

or under these Articles may demand the

Company or its Shareholders’ Service

Agent to provide the Register of

Members.
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77

When the number of Directors falls
below five (5) due to the
disqualification or resignation of a
Director or any Director ceases to be a
Director of the Company for any reason,
the Company shall hold an election to
elect substitute director(s) at the next
following general meeting. When the
number of Directors falls short by
one third (1/3) of total number of
Directors elected at the previous
general meeting convened to elect
Directors and notwithstanding the
actual current number of Directors, an
extraordinary general meeting shall be
convened within sixty (60) days of the
occurrence of that fact to hold an
election of Directors.

If it is resolved at a general meeting
held prior to the expiration of the term
of the current Directors that all
Directors shall be re elected with effect
immediately after the adoption of such

When the number of Directors falls
below five (5) due to the disqualification
or resignation of a Director or any
Director ceases to be a Director of the
Company for any reason, the Company
shall hold an election to elect substitute
director(s) at the next following general
meeting. When the number of
Directors falls short by one third (1/3)
of total number of Directors elected at
the previous general meeting convened
to elect Directors and notwithstanding
the actual current number of Directors,
an extraordinary general meeting shall
be convened within sixty (60) days of
the occurrence of that fact to hold an
election of Directors.

If all Directors are re elected at a
general meeting held prior to the
expiration of the term of the current
Directors(the "Re-Election"), unless
otherwise resolved at such general
meeting, the term of the existing

Pursuant to
the
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resolution (the "Re-Election"), unless
otherwise resolved at such general
meeting, the term of the existing
Directors shall be deemed to have
expired immediately prior to the

Re Election. The aforesaid re election
of all Directors shall be held in the
general meeting attended by
Shareholders representing more than
fifty percent (50%) of total issued
Shares of the Company

Directors shall be deemed to have
expired immediately prior to the

Re Election. The aforesaid re election
of all Directors shall be held in the
general meeting attended by
Shareholders representing more than
fifty percent (50%) of total issued
Shares of the Company

82B

For so long as the Shares are registered_
in the Emerging Market or listed in the
Taipei Exchange or TSE, subject to the
Applicable Listing Rules, any Director or
supervisor (if any), who, during his or
her term and in one or more
transactions, transfers more than fifty
percent (50%) of the total Shares held
by such Director or supervisor (as the
case may be) at the time of his or her
appointment or election as Director or
supervisor (as the case may be) being
approved at a general meeting (the
"Approval Time"), shall be discharged
or vacated from the office of Director or
supervisor (as the case may be).

For so long as the Shares are registered
in the Emerging Market or listed in the
Taipei Exchange or TSE, subject to the
Applicable Listing Rules, if any person
transfers, in one or more transactions,
more than fifty percent (50%) of the
Shares held by him or her at the
Approval Time either (i) during the
period from the Approval Time to the
commencement date of his or her office
as Director or supervisor (if any), or (ii)
during the period when the Register is
closed for transfer of Shares prior to the

For so long as the Shares are registered
on the Emerging Market or listed in
the Taipei Exchange or TSE, subject to
the Applicable Listing Rules, any
Director (other than the Independent
Director) or supervisor (if any), who,
during his or her term and in one or
more transactions, transfers more than
fifty percent (50%) of the total Shares
held by such Director or supervisor (as
the case may be) at the time of his or
her appointment or election as Director
or supervisor (as the case may be) being
approved at a general meeting (the
"Approval Time"), shall be discharged
or vacated from the office of Director or
supervisor (as the case may be).

For so long as the Shares are registered
in the Emerging Market or listed in the
Taipei Exchange or TSE, subject to the
Applicable Listing Rules, if any person
transfers, in one or more transactions,
more than fifty percent (50%) of the
Shares held by him or her at the
Approval Time either (i) during the
period from the Approval Time to the
commencement date of his or her office
as Director (other than as an
Independent Director) or supervisor (if
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general meeting at which the
appointment or election of such person
as a Director or supervisor (if any) will
be proposed, his or her appointment or
election as Director or supervisor (if
any) shall be null and void.

any), or (ii) during the period when the
Register is closed for transfer of Shares
prior to the general meeting at which
the appointment or election of such
person as a Director or supervisor (if
any) will be proposed, his or her
appointment or election as Director or

supervisor (if any) shall be null and void.

102

A person shall not act as a Director and
shall be discharged or vacated from the
office of Director, if he or she:

(a)committed an organized crime and
has been adjudicated guilty by a final
judgment, and the time elapsed after
he has served the full term of the
sentence is less than five (5) years;

(b) has been sentenced to imprisonment
for a term of more than one (1) year
for commitment of fraud, breach of
trust or misappropriation, and the
time elapsed after he has served the
full term of such sentence is less than
two (2) years;

(c) has been adjudicated guilty by a final
judgment for misappropriating
company or public funds during the
time of his public service, and the
time elapsed after he has served the
full term of such sentence is less than
two (2) years;

(d)becomes bankrupt and has not been
discharged from bankruptcy;

(e)has been dishonored for unlawful
use of credit instruments, and the
term of such sanction has not
expired yet;

A person shall not act as a Director and
shall be discharged or vacated from the
office of Director, if he or she:

(a)committed an organized crime and
has been adjudicated guilty by a final
judgment, and he has not served the

term of the sentence yet, he has not
served the full term of the sentence,
or the time elapsed after he has
served the full term of the sentence,
his term of probation has expired or
he has been pardoned is less than
five (5) years;

(b)has been sentenced to imprisonment
for a term of more than one (1) year
for commitment of fraud, breach of

trust or misappropriation, and he has

not served the term of the sentence
yet, he has not served the full term
of the sentence, or the time elapsed
after he has served the full term of
such sentence, his term of probation
has expired or he has been pardoned
is less than two (2) years;

(c) has been adjudicated guilty by a final
judgment for violating
anti corruption law, and he has not
served the term of the sentence vet,
he has not served the full term of the

sentence, or the time elapsed after
he has served the full term of such
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(f) has no or only limited legal capacity;

(g)dies or is found to be or becomes of
unsound mind;

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

(i) is removed from office and ceases to
be the Director pursuant to these
Articles.

sentence, his term of probation has
expired or he has been pardoned is
less than two (2) years;

(d)becomes bankrupt_ or enters into
liguidation process by a court order
and has not been discharged from

bankruptcy or liquidation;

(e)has been dishonored for unlawful
use of credit instruments, and the
term of such sanction has not expired
yet;

(f) has no or only limited legal capacity;

(g)dies or is found to be or becomes of
unsound mind;

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

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

() is removed from office and ceases to
be the Director pursuant to these
Articles.

107

A Director who directly or indirectly has
personal interest in the matter
proposed at the meeting of the Board,
including but not limited to a contract
or proposed contract or arrangement
with the Company shall disclose the
nature of his or her personal interest at
the meeting of the Board, if he or she
knows his or her personal interest then
exists, or in any other case at the first
meeting of the Board after he or she
knows that he or she is or has become

A Director who directly or indirectly has
personal interest in the matter
proposed at the meeting of the Board,
including but not limited to a contract
or proposed contract or arrangement
with the Company shall disclose the
nature of his or her personal interest at
the meeting of the Board, if he or she
knows his or her personal interest then
exists, or in any other case at the first
meeting of the Board after he or she
knows that he or she is or has become
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so interested. For the purposes of this
Article, a general notice to the Board by
a Director to the effect that:

(a) he is a member or officer of a
specified company or firm and is to
be regarded as interested in any
contract or arrangement which may
after the date of the notice be made
with that company or firm; or

(b)he is to be regarded as interested in
any contract or arrangement which
may after the date of the notice be
made with a specified person who is
connected with him;

shall be deemed to be a sufficient
disclosure of personal interest under
this Article in relation to any such
contract or arrangement, provided that
no such notice shall be effective unless
either it is given at a meeting of the
Board or the Director takes reasonable
steps to secure that it is brought up and
read at the next Board meeting after it
is given.

To the extent required by Applicable
Listing Rules, a Director may not vote
for himself or on behalf of other
Director in respect to any matter,
including but not limited to any contract
or proposed contract or arrangement or
contemplated transaction of the
Company, in which such Director bears
a personal interest (whether directly or
indirectly) which may conflict with and
impair the interest of the Company.

Any votes cast by or on behalf of such
Director in contravention of the
foregoing shall not be counted by the
Company, but such Director shall be

so interested. For the purposes of this
Article, a general notice to the Board by
a Director to the effect that:

(a) he is a member or officer of a
specified company or firm and is to
be regarded as interested in any
contract or arrangement which may
after the date of the notice be made
with that company or firm; or

(b)he is to be regarded as interested in
any contract or arrangement which
may after the date of the notice be
made with a specified person who is
connected with him;

shall be deemed to be a sufficient
disclosure of personal interest under
this Article in relation to any such
contract or arrangement, provided that
no such notice shall be effective unless
either it is given at a meeting of the
Board or the Director takes reasonable
steps to secure that it is brought up and
read at the next Board meeting after it
is given.

To the extent required by Applicable
Listing Rules, a Director may not vote
for himself or on behalf of other
Director in respect to any matter,
including but not limited to any contract
or proposed contract or arrangement or
contemplated transaction of the
Company, in which such Director bears
a personal interest (whether directly or
indirectly) which may conflict with and
impair the interest of the Company.

Any votes cast by or on behalf of such
Director in contravention of the
foregoing shall not be counted by the
Company, but such Director shall be

ng ll
No10717037
941) dated
November
30, 2018."

44




>

§ A2
¥

BiFE> =2

&
=

ey

counted in the quorum for purposes of
convening such meeting.

Notwithstanding the first paragraph of
this Article, if any Director has personal
interest (whether directly or indirectly)
in matters on agenda for the Board
meeting, such Director shall disclose
and explain the material information or
contents on such personal interest at
the same Board meeting.

counted in the quorum for purposes of
convening such meeting.

Notwithstanding the first paragraph of
this Article, if any Director has personal
interest (whether directly or indirectly)
in matters on agenda for the Board
meeting, such Director shall disclose
and explain the material information or
contents on such personal interest at
the same Board meeting.

In the case that a Director's spouse, a
blood relative within second degree of
kinship or a company which has
parent subsidiary relationship with the
Director has personal interest in a
matter on agenda for the Board
meeting, such Director shall be deemed

to have personal interest in that matter.

117

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
(2/3) 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

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
(2/3) 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
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business operation of the Company;
(d)the election of Chairman of the
Board pursuant to these Articles;
(e)the allocation of Employees'
Remuneration and Directors’
Remuneration pursuant to
Article129; and

(f) issuance of corporate bonds.

business operation of the Company;

(d)the election of Chairman of the
Board pursuant to these Articles;

(e)the distribution of part or all of the
dividends or bonus of the Company
by way of cash pursuant to Article
125A;

(f) the allocation of Employees'
Remuneration and Directors’
Remuneration pursuant to
Article129; and

(g)issuance of corporate bonds.

121 (The Audit Committee shall at all The Audit Committee shall at all "Pursuant to
reasonable times have access to all reasonable times have accesstoand  |the
books kept by the Company and to all |may make copies of all books, all requirement
accounts and vouchers relating thereto; |accounts and vouchers and documents |of amended
and the Audit Committee may call on  |kept by the Company; and the Audit Articles of
the Directors or officers of the Company|Committee may call on the Directors or |Association
for any information in their possession |officers of the Company for any Checklist
relating to the books or affairs of the information in their possession relating |announced
Company to the books or affairs of the Company. |by the
Taiwan Stock
Exchange
(Tai Jeng Sha
ng ll
No10717037
941) dated
November
30, 2018."
123 |ubject to the Cayman Islands law, any  [Subject to the Cayman Islands law, any |"Pursuant to

Shareholder(s) holding three percent
(3%) or more of the total number of the
issued Shares of the Company for one
(1) consecutive year or longer may
request in writing any Independent

Shareholder(s) holding one percent
(1%) or more of the total number of the
issued Shares of the Company for six (6)
consecutive months or longer may
request in writing any Independent

the
requirement
of amended
Articles of
Association

46
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Director of the Audit Committee to file |Director of the Audit Committee to file [Checklist
a litigation against any Director or a litigation against any Director or announced
Directors on behalf of the Company Directors on behalf of the Company by the
with a competent court having proper |with a competent court having proper |Taiwan Stock
jurisdiction, including Taipei District jurisdiction, including Taipei District Exchange
Court of the Republic of China. Court of the Republic of China. (Tai Jeng Sha

ng Il

If the Independent Director of the Audit |If the Independent Director of the Audit Ngo10717037
Committee who has been requested by |Committee who has been requested by 941) dated
such Shareholder(s) in accordance with [such Shareholder(s) in accordance with |November
the previous paragraph fails or refuses |the previous paragraph fails or refuses |30 2018."

to file such litigation within thirty (30)
days after receiving the request by such
Shareholder(s), subject to Cayman
Islands law, such Shareholder(s) may
file such litigation on behalf of the
Company with a competent court
having proper jurisdiction, including
Taipei District Court of the Republic of
China

to file such litigation within thirty (30)
days after receiving the request by such
Shareholder(s), subject to Cayman
Islands law, such Shareholder(s) may file
such litigation on behalf of the
Company with a competent court
having proper jurisdiction, including
Taipei District Court of the Republic of
China.

123A Other than that the Board of Directors |"Pursuant to
is unwilling or unable to convene a the
general meeting, an Independent requirement
Director of the Audit Committee may  |of amended
convene a general meeting for the Articles of
interest of the Company when Association
necessary Checklist
announced
by the
Taiwan Stock
Exchange
(Tai Jeng Sha
ng Il
No10717037
941) dated
November
30, 2018."
125A Notwithstanding the preceding

Article (125), the Directors may
distribute part or all of the dividends
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or bonus by way of cash with the
approval of a majority of the votes of
the Directors present at a Board
meeting attended by at least
two thirds (2/3) of all Directors, and
report the aforementioned
distribution to the Shareholders at the
next general meeting.
148 |The Board shall keep at the office of its [The Board shall keep at the office of its |"Pursuant to
Shareholders’ Service Agent in Taiwan |Shareholders’ Service Agent in Taiwan |[the
copies of the Memorandum of copies of the Memorandum of requirement
Association and Articles of Association, |Association and Articles of Association, |of amended
the minutes of every general meeting, [the minutes of every general meeting, |Articles of
the financial statements, the Register of |the financial statements, the Register of |Association
Members and the counterfoil of Members and the counterfoil of Checklist
corporate bonds issued by the corporate bonds issued by the announced
Company. Any Shareholder may Company. Any Shareholder may by the
request, by submitting evidentiary request, by submitting evidentiary Taiwan Stock
document(s) to show his/her interests |document(s) to show his/her interests |Exchange
involved and indicating the scope of involved and indicating the scope of (Tai Jeng Sha
interested matters, an access to inspect |interested matters, an access to inspect |ng I
and to make copies of the foresaid and to make copies of the foresaid No10717037
Memorandum of Association and Memorandum of Association and 941) dated
Articles of Association, the minutes of |Articles of Association, the minutes of |[November
every general meeting, the financial every general meeting, the financial 30, 2018."
statements, the Register of Members |statements, the Register of Members
and the counterfoil of the corporate and the counterfoil of the corporate
bonds issued by the Company. bonds issued by the Company. The_
Company shall cause its Shareholders’
Service Agent to provide the aforesaid
documents.
159 CORPORATE SOCIAL "Pursuant to

RESPONSIBILITY

For the purpose of performing

corporate social responsibility, the

Company shall follow the applicable

laws, regulations and business ethics in

operating its businesses and may

the
requirement
of amended
Articles of
Association
Checklist

announced

48
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conduct practices to facilitate public

interests.

by the
Taiwan Stock
Exchange
(Tai Jeng Sha
ng Il
No10717037
941) dated
November
30, 2018."
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