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Comparison Table for MEMORANDUM OF ASSOCIATION

"Tff i+ =

ERAISEBIHRLE
No. Current Provisions Proposed Amendments Explanations
% = BiFER BriELT S BrEd
% 2 0% The Registered Office of the Company shall be situated at | The Registered Office of the Company shall be situated at | % fe & ~ = @
the offices of TMF (Cayman) Ltd., 4th Floor, Monaco | the offices of Vistra (Cayman) Limited, P. O. Box | s g zxp & @
Towers, 11 Dr Rov’s Drive PO Box 10338, Grand | 31119 Grand Pavilion, Hibiscus Way, 802 West Bay | BB D A D
Cayman KY1-1003, Cayman Islands or such other place | Road, Grand Cayman, KY1 - 1205, Cayman Islands or 2w g 2 s
within the Cayman Islands as the Board may from time to | such other place within the Cayman Islands as the Board 5 0 i o

time decide, being the registered office of the Company.

* o PP PES s TME(Cayman) Ltd. % »t 4th
Floor, Monaco Towers, 11 Dr Roy’s Drive PO Box

may from time to time decide, being the registered office
of the Company.

2 PP PO s Vistra (Cayman) Limited 2% 3 P.
0. Box 31119 Grand Pavilion, Hibiscus Way, 802 West

10338, Grand Cayman KY1-1003, Cayman Islands z_ #%
cF o NHBRFSd gF A REE N EHEL
FHOTL A0 P3P PEO el T o

Bay Road, Grand Cayman, KY1 - 1205, Cayman

Islands 2. 9% % » & H s gpFigd FF ¢ AR -
Pt E R E E G IFL A P PR A T e
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Comparison Table for ARTICLES OF ASSOCIATION

shall, within thirty (30) days after such sixty (60) days
period, file a petition against all Members who fail to
reach such an agreement (collectively, the "Dissenting
Members") with the R.O.C. Courts for a ruling on the
appraisal price_,and may designate Taiwan Taipei
District Court of the R.O.C. as the court of first
instance.
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reach an agreement on the purchase price within sixty
(60) days following the date of the resolution, the
Company shall, within thirty (30) days after such sixty
(60) days period, file a petition against all Members
who fail to reach such an agreement (collectively, the
"Dissenting Members") with the R.O.C. Courts for a
ruling on the appraisal price,_and may designate
Taiwan Taipei District Court of the R.O.C. as the court
of first instance. Any and all votes waived by a
Member referred to in this Paragraph shall not be

counted toward the number of votes represented by

the Members present at a general meeting.
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No. Current Provisions Proposed Amendments Explanations

% RIFHIER FiER X% Brmd
¥ 48 ix | (3) Without prejudice to the Law, in_the event the | (3) Without prejudice to the Law, a Member who votes | % fie & £ %%
Company and a Member making a request pursuant against or waives his voting right at the meeting | ¥ =% % #f %
to Paragraphs (2) of this Article fail to reach an may request the Company to repurchase all of his | 5003 z 1 # 9
agreement on the purchase price within sixty (60) days Shares pursuant to Paragraphs (2) of this Article._In R A
following the date of the resolution, the Company the event the Company and such Member fail to 5 ;
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Current Provisions

Proposed Amendments

Explanations

RITHE= BriEe IR P IELR:)
o2 B e ARRAZ £k
% 77 #£ | During the Relevant Period, the number of Independent | (1) During the Relevant Period, the number of Independent | % fe & © 4 /4
Directors of the Company shall not be less than three (3) or Directors of the Company shall not be less than three | 2 % % 2 #rax
one-fifth of the total number of Directors at any time, (3) or one-fifth of the total number of Directors at any RPN
whichever is greater. Two (2) of the Independent Directors time, whichever is greater. Two (2) of the Independent | _ ~PETE
shall have resident status of the R.O.C. (such resident Directors shall have resident status of the R.O.C. (such | , . = L
status being registered with local government authorities). resident status being registered with local government | = 2 /“ i 5
Subject to the foregoing, the number of Independent authorities)_ PROVIDED HOWEVER _that the {éﬁ%ﬁ R
Directors to be elected and hold the office shall be stated in number of Independent Directors of the Company | £ B * 4 i
the notice of the general meeting in which an election of shall not be less than four (4) when the Chairmanis | % 2 & 2 &

Independent Directors will be held. When an Independent
Director ceases to act, resulting in a number of Independent
Directors then in office lower than the prescribed minimum
number, an election for an Independent Director shall be
held at the next general meeting. When all Independent
Directors cease to act, the Company shall convene an
extraordinary general meeting to hold an election of
Independent Directors within sixty (60) days from the date
on which the situation arose.

also _the general manager or holds an office
equivalent to the general manager or_ when_a
spousal relationship or a familial relationship
within the first degree of Kinship as defined under
the Civil Code of Taiwan exists between the
Chairman __and the general manager of the
Company or _between the Chairman and an officer
equivalent to the general manager of the Company.

(2) Subject to the foregoing, the number of Independent
Directors to be elected and hold the office shall be
stated in the notice of the general meeting in which an
election of Independent Directors will be held. When
an Independent Director ceases to act, resulting in a
number of Independent Directors then in office lower
than the prescribed minimum number, an election for
an Independent Director shall be held at the next
general meeting. When all Independent Directors cease
to act, the Company shall convene an extraordinary
general meeting to hold an election of Independent
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No. Current Provisions Proposed Amendments Explanations
= RiTIE2 rHER TR B@d
Directors within sixty (60) days from the date on which
the situation arose.
HHMPE S AT PEFEALZ ISR R/ | Q) YT AP FTEAXAE SRR
CHEEFERAXI - B T ARE A FAR AEICRFERII AL B IV ARG R
KF =Moo F-BEFE2 M TEFN T B EES PEARKG A LRASPFRFRABEII N A
Efrgd 2%l gz pind 4 o b2 § ¥ Flecfz ERBEIP-ASTIRBARY FARAEL
CHN RS SR USSR 3R SE LS S I O K2 - R REMBE  r 2P HEFEREAF N
WiEz - EEHREE AP T F 42 mﬁ
Aer L pp o LERATRREEMEL o 2 = FE2WMFTERNT O BVERZEH
ﬁiLWigéﬁiwﬂ§w°&_ﬁiﬂﬁﬁ
F o RABA B P s KA BepF o BT ERIT- R
LeRHE2 - prdEHREF > A7 p T
Fhzpdertpp o ZRRATRMEHRHEL -

% 91 1% A Director who is in any way, whether directly or | A Director who is in any way, whether directly or | i fz & 3% 4 {#
indirectly, interested in a matter discussed, considered or | indirectly, interested in a matter discussed, considered or | 3 (53 ¥ 17 &
proposed in a meeting of the Board shall declare the nature | proposed in a meeting of the Board shall declare the nature % % PR
of his interest and its essential contents at such relevant | of his interest and its essential contents at such relevant | . N
meeting. When the Company conducts any Spin-Off, | meeting. When the Company conducts any Spin-Off, 7" . ’

Consolidation, Merger, or acquisition, a Director who bears
any interest in the transaction shall explain the essential
contents of such personal interest and the reason of
approval or disapproval of the resolution in connection
with the transaction in a meeting of the Board and the
general meeting of the Company. Where the spouse, a
blood relative within the second degree of kinship of a
Director as defined under the Civil Code of Taiwan, or any
company which has a controlling or subordinate relation
with a Director bear any interest in the matter under

Consolidation, Merger, or acquisition, a Director who bears
any interest in the transaction shall explain the essential
contents of such personal interest and the reason of
approval or disapproval of the resolution in connection
with the transaction in a meeting of the Board and the
general meeting of the Company. The Company shall
specify _in__the notice of general meeting with
descriptions of the essential contents of a Director’s
personal interest and the reason of approval or
disapproval of the resolution in connection with the
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Proposed Amendments
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i3 32

discussion at a Board meeting, such Director shall be
deemed to bear a personal interest in the matter. Any
Director who bears a personal interest that may conflict
with and impair the interest of the Company in respect of
any matter proposed for consideration and approval at a
meeting of Board shall abstain from voting, on his own
behalf or as a proxy or corporate representative, with
respect to the said matter. Any and all votes cast by such
Director(s) shall not be counted in determining the number
of votes for or against such matter.
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transaction. The essential contents may be posted on
the website designated by the R.O.C. competent
authorities or the Company, and such website shall be
indicated in the above notice. Where the spouse, a blood
relative within the second degree of kinship of a Director
as defined under the Civil Code of Taiwan, or any
company which has a controlling or subordinate relation
with a Director bear any interest in the matter under
discussion at a Board meeting, such Director shall be
deemed to bear a personal interest in the matter. Any
Director who bears a personal interest that may conflict
with and impair the interest of the Company in respect of
any matter proposed for consideration and approval at a
meeting of Board shall abstain from voting, on his own
behalf or as a proxy or corporate representative, with
respect to the said matter. Any and all votes cast by such
Director(s) shall not be counted in determining the number
of votes for or against such matter.
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