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The Comparison Table of Amended and Restated Articles of Association

ARG HEL

Amended Article Original Article Explanation
BIE BIFHE RN
Article 2 Article 2 In order to comply
The business of the Company may | The business of the Company may | with ROC Company
be commenced as soon after be commenced as soon after Act, social
incorporation as the Board shall incorporation as the Board shall responsibility is

deem fit. The Company shall
comply with the laws and

deem fit.

newly included to be
one of the

regulations as well as business %20k Company’s goal.

ethics and may take actions which AP HEE RFFE g 2 34

will promote public interests in T EN AP R TR ATEAE FE LD

order to fulfill the social 45 o ARz - s

responsibilities. VESES A
.

520k =

AP LYE RHBET L2t

ToENOPEF RS TH

oo AP Y Eir o %%J albEs

AR EGEARE > FHREHE

crflEZELS > ML FHET

T o

Article 27 None.

(b) Member(s) continuously
holding 50% or more of the
total number of outstanding
shares of the Company for a
period of three (3) months or a
longer time may convene an

extraordinary general meeting.
The calculation of the holding
period and holding number of
shares shall be based on the
holding at the time of share
transfer suspension date.

In order to comply
with ROC Company
Act, majority
Members’ right to
call a general
meeting is newly
added.
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Article 40

Any of the following matters should
be listed on the notice of the general
meeting, which shall contain a
summary of the material issues to be
discussed in respect of these
matters, , and shall not be brought
up_as _extemporary motions. The
matters to be discussed may be
posted on the website designated by
the competent authority or the
Company, and such website shall be
indicated in the above notice:

(a) election or removal of

Directors;

(b) alteration of the Memorandum
and/or these Articles; and

(c) reduction of capital; and

(d) application for the approval of
ceasing to be a listed company
or ceasing its status as a public
company in the jurisdiction of
ROC;

(omitted)

(h) distribution to Members in the
form of new shares or cash on
a pro-rata basis based on their
respective shareholding in the
Company to be paid out of the
Company’s share premium
account and/or a distributable
reserve of the Company
(including, but not limited to,
any capital reserve arising

from  contributed  surplus
account which are
distributable or endowment

income and Legal Reserve)

Article 40

In the event that any of the

following matters is to be

considered at a general meeting,

the notice of the general meeting
shall contain a summary of the
material issues to be discussed in
respect of these matters:

of

(a) election removal

Directors;

or

(b) alteration of the Memorandum
and/or these Articles; and

(omitted)

(f) distribution to Members on a
pro-rata basis based on their
respective shareholding in the
Company to be paid out of the
Company’s share premium
account and/or a distributable
reserve of the Company
(including, but not limited to,
any capital reserve arising

from  contributed  surplus
account which are
distributable or endowment

income and Legal Reserve)
subject to the Statute and these
Articles; and

(g) private placement of any
equity securities to be issued
by the Company.

The matters set out in Article 40(a)
to Article 40(g) (inclusive) and
Article 17 (a) shall not be raised as
an ad hoc motion at any general

In order to comply
with ROC Company
Act, matters shall be
included in the notice
of the general
meetings is newly
added and amended;
“Posting on website”
is newly added as a
method to notify the
Members.
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subject to the Statute and these
Articles; and

(i) private placement of any
equity securities to be issued
by the Company.

The matters set out in Article
40(a) to Article 40(i) (inclusive)
and Article 17 (a) shall not be
raised as an ad hoc motion at any
general meeting of the Company.
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Article 41

(Omitted) From time to time, by
submitting document(s) evidencing
his/her interests involved and

indicating the designated scope of

Article 41

(Omitted) From time to time, by
submitting document(s) evidencing
his/her interests involved and

In order to comply
with ROC Company
Act, Members’ right
of information is

23




the inspection, the Members may
inspect, review or make copies of
the aforementioned documents,
and the Company shall cause the
Company’s branch share registrar to
make the aforementioned documents
available to the Members. The
Board or other authorized conveners
of general meetings of the Company
may require the Company or the
Company’s branch share registrar to
provide with the branch Register of
Members.
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indicating the designated scope of
the inspection, the Members may

inspect, review or make copies of
the aforementioned documents.
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Article 49

(a) So long as the Shares are listed
on any ROC  Securities
Exchange, one or more Members
holding one percent (1%) or
more of the total issued Shares
immediately prior to the relevant
period during which the Register
of Members 1is closed for
transfers, may in writing or by
way of electronic transmission
submit to the Company a
proposal for consideration and, if
appropriate, approval at an
annual general meeting. Such
proposals shall be included in the
agenda except for the following
conditions:

(1) the proposing Member(s)
hold(s) less than one percent
(1%) of the total issued
Shares as at the relevant date
in accordance with this
Atrticle;

(i1) the matter proposed to be
discussed may not be

Article 49

So long as the Shares are listed on
any ROC Securities Exchange, one
or more Members holding one
percent (1%) or more of the total
issued Shares immediately prior to
the relevant period during which the
Register of Members is closed for
transfers, may in writing submit to
the Company a proposal for
consideration and, if appropriate,
approval at an annual general
meeting. Such proposals shall not be
included in the agenda if:

(a) the proposing Member(s)
hold(s) less than one percent
(1%) of the total issued Shares
as at the relevant date in
accordance with this Article;
(b) the matter proposed to be
discussed may not be resolved
at an annual general meeting;
(c) the proposing Member has
made more than one proposal
for consideration at the same

In order to comply
with ROC Company
Act, Member’ right
to submit proposal at
an annual meeting is

amended.
CETEE L Ry
BEY EARST
PERS
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resolved at an annual general
meeting;

(iii)the proposing Member has
made more than one proposal
for consideration at the same
annual general meeting or
such proposal containing
more than 300 words; or

(iv)the proposal is meeting
submitted after the expiration
of the specified period
determined by the Board.

(b) The proposal proposed for
urging the Company to promote
public interests or fulfill social
responsibilities may still be
included in the list of proposals
to _be discussed at an annual
general meeting by the Board.
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(b)

annual general meeting; or

the proposal is meeting
submitted after the expiration
of the specified period
determined by the Board.
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Article 90
A Director who is directly or

Article 90
A Director who is directly or

In order to comply
with ROC Company
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indirectly has personal interest in
the matter proposed at the meeting
of the Board (including but not
limited to interested in a contract or
proposed contract or arrangement
with the Company) shall declare
the important nature of such

interest at such meeting. Where the

spouse, a blood relative within the

second degree of kinship of a

Director, or any company
controlling or is controlled by a

Director has interests in the matters

proposed at the meeting of the
Board, such Director shall be
deemed to have a personal interest
in the matter. (omitted)
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indirectly has personal interest in
the matter proposed at the meeting
of the Board (including but not
limited to interested in a contract or
proposed contract or arrangement
with the Company) shall declare
the important nature of such
interest at such meeting. (omitted)

$90i%
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Act, the definition of
Director’ personal
interest is expanded.

Article 96

(c) if he/she dies, becomes
bankrupt (or in the process of
liquidation) and his/her credit
has not been restored;

(d) if an order is made by any
competent court or official on
the grounds that he/she is or
will be suffering from lunacy,
mental disorder, adjudicated of
the commencement of

assistantship and such

assistantship having not been
revoked vyet, or is otherwise

Article 96

(c) if he/she dies, becomes
bankrupt and his/her credit has
not been restored;

(d) if an order is made by any
competent court or official on
the grounds that he/she is or
will be suffering from lunacy,
mental disorder or is otherwise
incapable of managing his/her
affairs or his/her legal capacity
is restricted according to the
applicable laws;

In order to comply
with ROC Company
Act, situations in
which a person shall
not be elected as a
Director or vacated
are amended.
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(e)

)

()

incapable of managing his/her
affairs or his/her legal capacity
is restricted according to the
applicable laws;

if he/she has committed an
offence as specified in the ROC
statute of prevention of
organizational crimes or similar
legislations in other
jurisdictions, or subsequently is
adjudicated guilty by a final
judgment, and has not started
serving the sentence, has not
completed serving the sentence,

or five (5) years have not
elapsed since completion of
serving the sentence, expiration

of the probation or pardon;

if he/she has committed an
offence involving fraud, breach
of trust or misappropriation, or
subsequently sentenced to
imprisonment for a term of
more than one (1) year in any
jurisdiction, and has not started
serving the sentence, has not
completed serving the sentence,

or two (2) years have not
elapsed since completion of
serving the sentence, expiration

of the probation, or pardon;

if he/she has been adjudicated
guilty by a final judgment
for committing an offence as

specified in the Anti-Corruption
Act of ROC or involving
misappropriating public funds
during the time of his/her
public service, and has not
started serving the sentence,
has not completed serving the
sentence, or two (2) years have

not elapsed since completion of

(e)

®

(2

if he/she has committed an
offence as specified in the ROC
statute of prevention of
organizational crimes or similar
legislations in other
jurisdictions, or subsequently is
adjudicated guilty by a final
judgment and the time elapsed
after he/she has served the full
term of such sentence is less
than five (5) years;

if he/she has committed an
offence involving fraud, breach
of trust or misappropriation, or
subsequently sentenced to
imprisonment for a term of
more than one (1) year in any
jurisdiction, and the time
elapsed after he/she has served
the full term of such sentence is
less than two (2) years;

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

of the probation, or pardon;
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Article 119

Each member of the Audit
Committee shall supervise the
execution of business operations of
the Company, and may from time
to time inspect the business and
financial conditions of the
Company, examine,_transcribe or
make copies of the books and
documents relating to the
Company, and request the Board or

Article 119

Each member of the Audit
Committee shall supervise the
execution of business operations of
the Company, and may from time
to time inspect the business and
financial conditions of the
Company, examine the books and
documents relating to the
Company, and request the Board or
any officer to make reports in

In order to comply
with ROC Company
Act and Securities
Exchange Act, the
power to inspect
Company’s
document of the
Audit Committee is
expanded.
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any officer to make reports in
respect of the Company’s affairs.

respect of the Company’s affairs.

1198 JREE TR Rt
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Article 122-1 None. In order to comply
Other than where the board of with ROC Company
Directors is unwilling or unable to Act and Securities
convene a general meeting, that an Exchange Act, the
Independent Director of the Audit power to call a
Committee may convene a general general meeting by
meeting, an Independent Director the Audit Committee
of the Audit Committee may is expanded.
convene a general meeting for the
interest of the Company if HrFILAEL
necessary. AR 4 g 24 1

FEr EARLF
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£3 47 BAANLERA G
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Article 123 Article 123 In order to comply

Member(s) continuously
holding one percent (1%) or more

of the total issued Shares for at

least six (6) months may request

any member of the Audit
Committee in writing to institute,
on behalf of the Company, a court
action against a Director. (omitted)
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(i)

Member(s) continuously holding
three percent (3%) or more of the
total issued Shares for at least one
(1) year may request any member
of the Audit Committee in writing
to institute, on behalf of the
Company, a court action against a
Director. (omitted)
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general meeting is
amended.
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