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PATHO SHIH HOLDINGS CORPORATION
Revision Comparison Chart of Memorandum and Articles of Association

VAP (RE)FRBITIEL R A

R

>

BiriE

F AR T Ciles R FUEL
2@) |EEGFEFRLBE | REFIFHIRLBE | FRA-LFRE
(xii) [ #FHTF R (BATE | FHTF 2 E 2 (2003# | %4 A E -

FTR2003E R EH B ) | RFEHBIT) 2 H 3k

FHIE e A B RN | F3H B p AT ARG

R C VB SRR E N e B S IPE A E - O
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electronic electronic

shall have the meaning | shall have the meaning

given to it in the|given to it in the

Electronic Transactions | Electronic Transactions

Law—{2003Revision} (as | Law (2003 Revision) (as

amended) of  the | amended) of the

Cayman Islands and | Cayman Islands and

any amendment thereto | any amendment thereto

or re-enactments | or re-enactments thereof

thereof for the time |for the time being in

being in force and |force and includes every

includes every other | other law incorporated

law incorporated | therewith or substituted

therewith or substituted | therefor;

therefor;
2(a) E3 IS 2 Y REY FUEL
(xviii) | 75 § PFF 22 @ %3 7T g @g* | A LRE

ANP2ZRBREFEL D | AP 2BEEL P | Z25AK-

2 (B AT 372048+ | i (2018 %% ) 2 Hpe 2

Bo) 2 Hpe R S F R | SHFAZE oA R AR

EofrrFARATIF 2B |51 2 BEHEEL (F

EE L L (FER | Hi337);

i)

Law Law

The Companies Act (as | The Companies Act

amended2018Revision) | (2018 Revision) of the

of the Cayman Islands | Cayman Islands and

and any amendment or | any amendment or

other statutory | other statutory

modification thereof for
the time being in force
in the Cayman Islands
and includes every

modification thereof for
the time being in force
in the Cayman Islands
and includes every
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other law incorporated
therewith or substituted
therefor, and where in
these  Articles any
provision of the Law is
referred to, the
reference is to that
provision as modified
by any law for the time
being in force;

other law incorporated
therewith or substituted
therefor, and where in
these  Articles any
provision of the Law is
referred to, the reference
is to that provision as
modified by any law for
the time being in force;

2(a) AR K A (™ FRATHL) B Ao AR 3K
(ix-a) | 4pARH ~ARMT € 3k ~ 3 "313 W2 TE o

A AME R

B~ ?J;J:E\‘?.;F Fﬁ«fr/

AERH B AR B

b § e A g g 5l 4o

BRI et 25 &

fg'i = 2 5

Communication

Facilities

shall mean video,

video-conferencing,

internet or online

conferencing

applications, telephone

or tele-conferencing

and/or any other

video-communication,

internet or online

conferencing

application or

telecommunications

facilities by means of

which all Persons

participating in a

meeting are capable of

seeing and hearing and

be seen and heard by

each other;
2(a) A £ AR € 3R (&3 A73H) B oA K ¢
(xlviii) | 4522 & (11 2 3% € R eDix R T o

o H i JE ek ) EE
&ﬁﬁt%iv%r/{ N
A e LK g A

b ;EL
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Virtual Meeting

shall mean any general
meeting of the
Members at which the
Members (and anvy
other permitted
participants of such
meeting) are solely

permitted to attend and
participate by means of
Communication
Facilities, or
simultaneously
permitted to attend and
participate by means of
Communication
Facilities and in
physical meeting.
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(A)At these meetings
the report of the
Directors (if any)
shall be presented.
Subject to Article
41(B), dPuring the
period of publicly
offering new Shares
in the R.O.C., all
physically  general
meetings shall be
held in the R.O.C.
For so long as the
Shares are registered
in the Emerging
Market or listed on
the "TPEx" or Taipei
Exchange or TWSE,
if the Board resolves
to hold a physically

general meeting
outside the R.O.C,,
the Company shall

apply for the
approval of the
"TPEx" or Taipei
Exchange (or the

At these meetings the
report of the Directors

(if any) shall Dbe
presented. During the
period  of  publicly

offering new Shares in
the R.O.C,, all general
meetings shall be held
in the RO.C. For so
long as the Shares are
registered in the
Emerging Market or
listed on the "TPEx" or
Taipei Exchange or
TWSE, if the Board
resolves to hold a
general meeting outside
the R.O.C, the
Company shall apply
for the approval of the
"TPExX" or Taipei
Exchange (or the TWSE,
if applicable) thereof
within two (2) days after
the Board adopts such
resolution. =~ Where a
general meeting is to be
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TWESE, if applicable)
thereof within two
(2) days after the
Board adopts such
resolution. ~ Where
a general meeting is
to be held outside

the R.O.C, the
Company shall
engage a  duly
licensed stock

service agent within
R.O.C. to handle the
administration of
shareholder services

of such general
meeting (such as
voting).

(BYGeneral meetings
may be held by
Virtual Meeting or
other methods

promulgated by the
competent authority
for the company law
in R.O.C. pursuant

to the Applicable
Listing Rules. In
case where any

general meeting at
which

Communication

Facilities are
permitted in
accordance with
these Articles,
including any
Virtual Meeting, any
shareholder who
attending and
participating by
means of use of such
Communication

Facilities in such a
meeting shall be

held outside the R.O.C,,

the Company shall
engage a duly licensed
stock service agent

within R.O.C. to handle
the administration of
shareholder services of
such general meeting
(such as voting).

34




PR

BiriE

deemed to have
attended such
meeting in person.
The qualifications,
scope, methods of
exercise, operating
procedures and
other matters with
respect to General
meetings held by
Virtual Meeting
shall be compliant
with R.O.C. Laws.
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(A)At least thirty (30)

fifteen
notices

and
days’
writing,

(15)
in

that—business shall
be given in manner

hereinafter

provided, or in such
other manner (if
any) as may be

prescribed by the
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(A)At least thirty (30)
and fifteen (15)
days” notices in
writing, specifying
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

=
™
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Company in general
meetings, and 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;

provided that, in the
case of a
shareholder holding
less than  one
thousand (1,000)
registered  Shares,
the aforesaid notices
may be given by

posting on  the
MOPS. —FEwery
netice——shall—be

the—business—The
notice for a general
meeting may be
given by means of
electronic

communication  if

the Company
obtains prior
consent from the

Company in
general meetings,
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;

provided that, in
the case of a
shareholder

holding less than
one thousand
(1,000) registered
Shares, the
aforesaid  notices
may be given by
posting on the
MOPS. 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 and shall
specify the place,
the day and the
hour of the meeting

and the general
nature of the
business. The

notice for a general
meeting may be
given by means of
electronic

communication  if
the Company
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Shareholders or as
permitted by the

Law and R.O.C.
Laws.

(B)A _notice of general
meeting shall
specify the place,
date and time of the
meeting and  the
reasons for which
the meeting held as
necessary. Where
the meeting is to be
held through
Communication
Facilities, the notice
of meeting shall
further include (a)
instructions on how
shareholders can
attend the meeting
and exercise their
rights, (b)
countermeasures
against
Communication
Facilities failures
caused by force
majeure events, (c)
the date of the
postponed or
adjourned meeting
in case that the
meeting is required
to_be postponed or
adjourned, and (d)

appropriate
alternative

measures for
shareholders  who
have difficulties
attending the
meeting via

obtains prior
consent from the
Shareholders or as
permitted by the

Law and R.O.C.
Laws.
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Communication
Facilities.

(CB)The Company shall
publish all related
information
including the
written notice for
convening the
general meetings,
the proxy form, all
proposals to Dbe
approved and
discussed at the
meetings,
proposals to elect
or discharge
Directors and all
other reasons and

explanations  for
proposals to be
discussed at the

meetings at least 30
or 15 days prior to

any annual or
extraordinary
general meetings,
respectively.

(B)The Company shall
publish all related

information
including the
written notice for
convening the
general meetings,
the proxy form, all
proposals to be
approved and
discussed at the
meetings,
proposals to elect
or discharge
Directors and all
other reasons and
explanations  for
proposals to be
discussed at the

meetings at least 30
or 15 days prior to

any annual or
extraordinary
general meetings,
respectively.
(C)Where voting
powers of

Shareholders—at—a Shareholders at a
general-meetingare general meeting are
to—be—exereised—in to be exercised in
writing——the writing, the
materialspreseribed materials

under—Artele43(B) prescribed  under
as-well-as-the ballet Article 43(B) as
shallbe—mailed—to well as the ballot
the-Sharehelders by shall be mailed to
post: the Shareholders by

post.
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During the period of
publicly offering new
Shares in the R.O.C,, the
Company shall prepare
a manual for each
general meeting and the
relevant materials, and
shall be published on
the website designated
by the Commission and
the "TPEx" or Taipei
Exchange or TWSE
twenty-one (21) days
prior to the meeting
date of the annual
general meeting, or
tifteen (15) days prior to
the meeting date of the
extraordinary  general
meeting, pursuant to
the Applicable Listing
Rules and other
applicable R.O.C. Laws;
provided that, if the
paid-in capital of the
Company is _or more

Rl B D )

During the period of
publicly offering new
Shares in the R.O.C,, the
Company shall prepare
a manual for each
general meeting and the
relevant materials, and
shall be published on
the website designated
by the Commission and

the "TPEx" or Taipei
Exchange or TWSE
twenty-one (21) days

prior to the meeting
date of the annual
general meeting, or
tifteen (15) days prior to
the meeting date of the
extraordinary  general
meeting, pursuant to the
Applicable Listing Rules
and other applicable
R.O.C. Laws.
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than NTD ten billion or
the Shareholders of the
Company from foreign
investment or China
investment provided in
the Register in the latest
annual general meeting
is or more than 30%, the
Company shall publish
a manual for each
general meeting and the
relevant materials on
the website designated
by the Commission and
the "TPEx" or Taipei
Exchange or TWSE
thirty (30) days prior to
the meeting date of the
annual general meeting.
The aforementioned
foreign investment and
China investment shall
be identified pursuant
to R.O.C. laws.
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In case a Shareholder
has exercised his voting
power in—writing—or-by
way  of  electronic
transmission, and has
also authorised a proxy
to attend the
Shareholders” meeting
on his behalf, then the
one whichever is later
shall prevail. After the
service of the power of
attorney of a proxy to
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In case a Shareholder
has exercised his voting
power in writing or by
way  of  electronic
transmission, and has
also authorised a proxy
to attend the
Shareholders” meeting
on his behalf, then the
one whichever is later
shall prevail. After the
service of the power of

attorney of a proxy to
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the Company, in case
the shareholder issuing
the said proxy attends
the shareholders'
meeting in person, the
voting power exercised
by the shareholder in
person at the meeting
shall prevail.

the Company, in case
the shareholder issuing
the said proxy attends
the shareholders'
meeting in person, the
voting power exercised
by the shareholder in
person at the meeting
shall prevail.
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Subject to the Law, the

Company shall adopt
electronic means  of
exercising voting
rightsThe—votes—maybe
by—way—of—eleetronie
transmission; provided
that # the method for
exercising the votes has
been described in the
notice of the general
meeting;—subjeet—to—the
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The votes may be

exercised in writing or
by way of electronic
transmission if  the
method for exercising
the votes has been
described in the notice
of the general meeting,

subject to the Law.
The Company shall
facilitate and allow

Shareholders to excise
the votes in writing or
by way of electronic
transmission if  the
general meeting is held
outside of the R.O.C.
and shall specify the
method of such excising
of votes in the meeting
notice, subject to the
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deliver his declaration
about the votes in

writing—er—by way of

electronic transmission
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A Shareholder who | A Shareholder who | 7% % ;&-1#4p &
exercises his votes in | exercises his votes in | 3 Z_o
writing—er—by way of | writing or by way of
electronic transmission | electronic transmission
as set forth in the|as set forth in the
preceding Article 66 | preceding Article 66
shall be counted | shall be counted
towards the quorum, | towards the quorum,
but shall be deemed to | but shall be deemed to
have waived his votes | have waived his votes in
in respective of any ad | respective of any ad hoc
hoc motions and the | motions and the
amendments to the | amendments to the
contents of the original | contents of the original
proposals at  such | proposals at  such
general meeting, subject | general meeting, subject
to the Law. to the Law.
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A Shareholder shall | A Shareholder shall | 3 =_-

deliver his declaration
about the votes in
writing or by way of
electronic transmission
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to the Company no later
than the second day
prior to the scheduled
meeting date of the
general meeting;
whereas if two (2) or
more declarations are
delivered to the
Company, the first
declaration shall prevail
unless an  explicit
statement to revoke the
previous declaration is
made in the declaration
which  comes later,
subject to the Law.

to the Company no later
than the second day
prior to the scheduled
meeting date of the
general meeting;
whereas if two (2) or
more declarations are
delivered to the
Company, the first
declaration shall prevail
unless an  explicit
statement to revoke the
previous declaration is
made in the declaration
which  comes later,
subject to the Law.
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In case a Shareholder | In case a Shareholder | #%& + = ;%R 2
who has exercised | who has exercised | 3 % /-4 7 >
his/her/its votes in | his/her/its votes in|;\z - » F
writing—er—by way of | writing or by way of | A 2 5 = {
electronic transmission | electronic transmission | = ¢ £ ;44 4p
and also attends the |and also attends the | s 3z .
general meeting in | general meeting in
person, the voting | person, the voting
power exercised by the | power exercised by the
shareholder in person at | shareholder in person at
the  meeting  shall | the  meeting  shall
prevail. prevail.
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otherwise
determined by the
Company in general

meeting, the number of
Directors shall be no
less than five (5)
Directors and no more
than ten (10) Directors,
the exact number of
Directors to be
determined from time
to time solely by an
Ordinary Resolution of
the general meeting.
The Directors shall be
elected or appointed in
the first place by the
subscribers to the
Memorandum of
Association. During the
period in which the
Company is listed on
TWSE or TPExef
blic] e
Directors with
registered residence
address in the R.O.C.
shall constitute more
than half of the
members of the Board,
and the Directors shall
include such number of
Independent Directors
twoene of whom shall

have registered
residence address—be

Unless otherwise
determined by the
Company in general

meeting, the number of
Directors shall be no
less than five (5)
Directors and no more
than ten (10) Directors,
the exact number of
Directors to be
determined from time to
time solely by an
Ordinary Resolution of
the general meeting.
The Directors shall be
elected or appointed in
the first place by the
subscribers  to  the
Memorandum of
Association. During the
period  of  publicly
offering new Shares in
the R.O.C., the Directors
shall  include such
number of Independent
Directors one of whom
shall be making
domiciliary in R.O.C.
and the qualifications of
such Independent
Directors shall be in
compliance with
applicable law, rules or
regulations  or  the
Applicable Listing Rules
or other applicable
R.O.C. Laws required

45




R.O.C. and——Tthe
qualifications of such
Independent Directors
shall be in compliance
with applicable law,
rules or regulations or
the Applicable Listing
Rules or other
applicable R.O.C. Laws
required for a foreign
issuer.

for a foreign issuer.
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The number of
Independent Directors
of the Company shall
not be less than three
(3) and not less than
one-fifth—third of the
total number of
Directors. = When an
Independent  Director
ceases to act, resulting
in a number of
Directors lower than
that minimum number
required  three  (3)
Persons, an election for
Independent  Director
shall be held at the next
following general
meeting. When all
Independent Directors
cease to act, the
Company shall convene
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The number of
Independent Directors

of the Company shall
not be less than three (3)
and not less than
one-fifth of the total
number of Directors.
When an Independent
Director ceases to act,
resulting in a number of
Directors lower than
that minimum number
required  three  (3)
Persons, an election for
Independent  Director
shall be held at the next
following general
meeting. When all
Independent Directors
cease to act, the
Company shall convene
an extraordinary
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an extraordinary
general meeting to hold
an election within sixty
(60) days from the date
on which the situation
arose.

general meeting to hold
an election within sixty
(60) days from the date
on which the situation
arose.
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Other than where the
board of Directors is
unwilling or unable to
convene a  general
meeting that an
Independent Director of
the Audit Committee
may convene a general
meeting, an
Independent Director of
the Audit Committee
may convene an
extraordinary  general
meeting for the interest
of the Company if
necessary.
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