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FIFTH AMENDED AND
RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION

(as adopted by a Special Resolution
dated as of June 7, 2016)
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SIXTH AMENDED AND
RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION

(as adopted by a Special Resolution
dated as of June 8, 2017)
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meeting, the Company shall permit

convening a general
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If a general meeting is to be held in
Taiwan, the  Directors may

determine in their discretion that

the voting power of a Member at

the Members to vote by way of an

electronic_transmission as one of

the methods of exercising voting

such pgeneral meeting may be

power as well as voting by way of a

exercised by way of a written ballot
or by way of an electronic

transmission If a general meeting is

to be held outside of Taiwan, the

written ballot. If a general

meeting is to be held outside of]

R.0O.C., the methods by which

methods by which Members are

permitted to exercise their voting

Members are permitted to exercise

power shall include written ballot

or voting by way of an electronic

their voting power shall include

voting by way of a written ballot or

transmission. Where  these
methods of exercising voting power
are to be available at a general
meeting, they shall be described in
the general meeting notice given to
the Members in respect of the
relevant general meeting, and the
Member voting by written ballot or
electronic transmission shall submit
such vote to the Company two days
prior to the date of the relevant
meeting.

voting by way of an electronic

transmission. Where these methods
of exercising voting power are to be
available at a general meeting, they
shall be described in the general
meeting notice given to the Members
in respect of the relevant general
meeting, and the Member voting by
ballot

transmission shall submit such vote

written or  electronic
to the Company two days prior to the

date of the relevant meeting.
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Unless  otherwise approved by
GTSM (or the TSE, if applicable),

not more than half of the total
number of Directors can have a
spousal relationship or familial
relationship within the second degree
of kinship with any other Directors.
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otherwise

Unless approved by

competent authorities, not more
than half of the total number of

Directors

can have a spousal
relationship or familial relationship
within the second degree of kinship

with any other Directors.
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Notwithstanding anything to the
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contrary contained in this Article
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30, a Director who has a personal
the

a meeting of the

interest  in matter  under

discussion at

Directors, which may conflict with

the interest of the Company, shall

disclose to the meeting his or her

A Director who has
the

discussion at a meeting of the

a personal

interest  in matter  under

Directors shall disclose the material

information of such Director’s

interest and the material information

of such interest, and shall not vote

interest at the meeting. If_the

interest of such Director conflicts

nor exercise voting rigshts on behalflwith or impairs the interest of the

of another Director; the voting right{Company, such Director shall not be

of such Director who cannot vote or

exercise any voting right as

shall be
counted in the number of votes of]
the board

prescribed above not

Directors present at

meeting.

entitled to vote nor exercise voting
rights on behalf of another Director;
the voting right of such Director who
cannot vote or exercise any voting
right as prescribed above shall not be
counted in the number of votes of]
the board

Where proposals are

Directors present at

meeting.

under consideration concerning a

proposed merger and acquisition

by the Company, a Director who

has a personal interest in the

proposed transaction shall disclose

at the meeting of the board of

Directors and the general meeting,

the nature of such director's

personal interest and the reason(s)

ﬁfi'fﬁ T e
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for the approval or objection to the
proposed resolution.
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After the receipt of the copy of a
tender offer application form, the
prospectus and relevant documents
by the Company or its litigation or
non-litigation agent appointed, the
board of the Directors shall proceed
with the process of the tender offer

subject to the Applicable Public
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Company Rules.
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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
Public Company Rules, the board of]

the Directors shall resolve to

recommend to the Members

whether to accept or object to the

tender offer and make a public

announcement of the following:

1. The types and amount of the

Shares held by the Directors and

the Members holding more than
10% of the outstanding Shares in

its own name or in the name of

other persons.
2.  Recommendations _ to _ the

Members on the tender offer,
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which shall set forth the names of]

the Directors who abstain or object

to the tender offer and the

reason(s) therefor.

3.  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.

4. The types, numbers and

amount of the Shares of the tender

offeror or its affiliates held by the

Directors and the Members

holding more than 10% of the

outstanding Shares held in its own

name or _in the name of other

persons.
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