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PAIHO SHIH HOLDINGS CORPORATION
Revision Comparison Chart of Articles of Association

Article Amendment Original Article
10 The Shareholders’” pre-emptive | The Shareholders” pre-emptive
right prescribed wunder the | right prescribed under the
preceding Article 9 shall not | preceding Article 9 shall not
apply in the event that new | apply in the event that new

Shares are issued due to the | Shares are issued due to the

following reasons or for the | following reasons or for the

following purpose: following purpose:

(a)in connection with a Merger | (a)in connection with a Merger
with another company, or with another company, or
the Spin-off of the Company, the  Spin-off of the
or pursuant to any Company, or pursuant to
reorganization of the any reorganization of the
Company; Company;

(b)in connection with meeting | (b)in connection with meeting
the Company’s obligation the Company’s obligation
under Share subscription under Share subscription
warrants and/or options warrants and/or options
granted to the employees; granted to the employees;

(c)in connection with meeting | (c)in connection with meeting
the Company’s obligation the Company’s obligation
under corporate  bonds under corporate bonds
which are convertible bonds which are convertible
or vested with rights to bonds or vested with rights
acquire Shares; to acquire Shares;

(d)in connection with meeting | (d)in connection with meeting
the Company’s obligation the Company’s obligation
under Share subscription under Share subscription
warrant or Preferred Shares warrant  or  Preferred
vested with rights to acquire Shares vested with rights
Shares; e to acquire Shares; or

(e)in connection with carrying | (e)Jany  other  exemptions
out private placement of the provided under the R.O.C.
Company’s Shares; Laws.

(f)in connection with the
issuance _of _employees
restricted Shares; or

{e)(glany other exemptions
provided under the R.O.C.

Laws.
36B(A) To transfer Treasury Shares to | To transfer Treasury Shares to

employees at less than the
average actual repurchase price,
the Company shall by a Special
Resolution Type A B of the
most recent general meeting,
and shall have listed the
following matters in the notice

employees at less than the
average actual repurchase
price, the Company shall by a
Special Resolution Type A of
the most recent general
meeting, and shall have listed
the following matters in the
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Article

Amendment

Original Article

for that general meeting (the

Company may not raise the

matter by ad hoc motions):

(@)The exercise price of the
Treasury Shares, the price
discount percentage, the
basis of price calculations,
and the reasonableness
thereof.

(b)The number of Treasury
Shares to be transferred,
the purpose, and the
reasonableness thereof.

(c)Qualification  requirements
for employees subscribing
to Shares, and the number
of Shares they are allowed
to subscribe for.

(e)The effect to shareholders'
equity:

(1)The explanation regarding
the amount charged to
the Company’s expense
as a result of the transfer
of Treasury Shares, and
the dilution effect to the
Company's earnings per
share.

(2)The explanation regarding
the financial burden
incurred by the Company
by transferring Treasury
Shares to employees at
less than the average
actual repurchase price.

notice for that general meeting

(the Company may not raise

the matter by ad hoc motions):

(a)The exercise price of the
Treasury Shares, the price
discount percentage, the
basis of price calculations,
and the reasonableness
thereof.

(b)The number of Treasury
Shares to be transferred,
the purpose, and the
reasonableness thereof.

(c)Qualification requirements
for employees subscribing
to Shares, and the number
of Shares they are allowed
to subscribe for.

(e)The effect to shareholders'
equity:

(I)The explanation
regarding the amount
charged to the
Company’s expense as a
result of the transfer of
Treasury Shares, and
the dilution effect to the
Company's earnings per
share.

(2)The explanation
regarding the financial
burden incurred by the
Company by
transferring ~ Treasury
Shares to employees at
less than the average
actual repurchase price.

36B(B)

Alternatively, if the total
number of Shares represented
by the Shareholders present at
such general meeting is not
sufficient to meet the quorum
criteria specified for passing of
a Special Resolution Type A,
the Company may effect the
above matters by a Special
Resolution Type B.

56(A)

No vote may be exercised with
respect to any of the following

No vote may be exercised with
respect to any of the following
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Article Amendment Original Article
Shares: Shares:
(a)the Treasury Shares held by | (a)the Treasury Shares held by
the Company; the Company;

(b)the Shares held by any
subordinate company (as
defined under the R.O.C.
Laws, hereinafter the
“subsidiary”) of the
Company, where the total
number of the issued and
voting shares or total paid-
in capital wveting shares
equity held by the Company
in such a subsidiary
represents more than one
half of the total number of
voting shares or the total
paid-in  capital veting
shares—egquity of such a
subsidiary; or

(c) the Shares held by another
company, where the tetal

number-of the veting shares
total voki 1 4
of that company held by the
Company —and——its
indirect] ) I
Company, together with (i)
the holding company of the
Company and/or (ii) any
subsidiary of the Company,
owns, directly or indirectly,
more than one-half (1/2) of
the total number of the
issued and voting Shares_or
the total paid- in capital

voting shares-equity of such

company.

(b)the Shares held by any
subordinate company (as
defined under the R.O.C.
Laws, hereinafter  the
“subsidiary”) of the
Company, where the total
number of voting shares or
total voting shares equity
held by the Company in
such a subsidiary
represents more than one
half of the total number of
voting shares or the total
voting shares equity of
such a subsidiary; or

(c)the Shares held by another
company, where the total
number of the voting
shares or total voting
shares equity of that
company held by the
Company and its
subsidiaries  directly or
indirectly represents more
than one half of the total
number of voting shares or
the total voting share
equity of such a company.

74(B)

Subject to the Law and these
Articles, the Board may
establish—the—rules adopt or
amend the rules and
procedures of the Board

meeting ;—erganizing—and
elecion—bylaws—ef—the
inati tteefor i}

Direetors and the election of
the Directors in accordance

Subject to the Law and these
Articles, the Board may
establish the rules and
procedures of Board meeting,
organizing and  election
bylaws of the nominating
committee for the Directors
and Independent Directors in
accordance with the R.O.C.
Laws, which shall be put into
force upon approval by way of
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Article Amendment Original Article
with the R.O.C. Laws;—whieh | an Ordinary Resolution.
shall-be—put—inte—ferce—upon

appreval—by—way—ef. The

adoption of the procedures of
the Board meeting shall be
approved by the Board
meeting and reported to the
general meeting; with regard to
the amendment of the
procedures of the Board
meeting, the Board may be
authorized to resolve it. The
amendment and adoption of
the procedures of the election
of the Directors shall be
approved by the Board and an
Ordinary Resolution.

86A

(A)The Shareholder(s) who
has/have been continuously
holding 3 percent or more
of the total number of the
issued Shares for over one
year may request in writing
any Independent Director,
who is also a member of the
Audit Committee, to
institute, for and on behalf
of the Company, an action
against a Director; such
action may be instituted in
the Taiwan Changhua
District Court as the court
of first instance.

(B)In case the Independent
Director, who is also the
member of the Audit
Committee, fails to institute
an action within 30 days
after having received the
request made under the
preceding paragraph, the
Shareholder(s) filing such
request under the
preceding paragraph may
institute the action for and
on behalf of the Company;
such action may be
instituted in the Taiwan
Changhua District Court as
the court of first instance.

(New Article)

120

(A) After off-setting

(A)

After off-setting
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Article

Amendment

Original Article

accumulative losses and paying
taxes, the Directors may, before
recommending any dividend,
set aside out of the funds legally
available for distribution such
sums as they think proper as a
reserve  or  reserves  for
advantages of the Company
which shall, in the discretion of
the Directors be applicable for
meeting contingencies, or for
equalising dividends or for any
other purpose to which those
funds may be properly applied
and pending such application
may in the absolute discretion
of the Directors, either be
employed in the business of the
Company or be invested in such
investments as the Directors
may from time to time think fit.
(B) Taking into account the
capital expenditure, business
expansion, and making a sound
financial plan for sustainable
development of the Company,
by Ordinary Resolution or
Article 31(if applicable),
according to capital expenditure
plan and capital requirements
in the future, the Company will
allocate dividends yearly to the
Shareholders. Total amount of
dividends shall not be lower
than fifty percent (50%) of the
Company’s after-tax profit after
deducting the losses—ef

previeus—years, accounting for
the Company’s reserve as

resolved by general meetings of

the Company and other
deduction items for other
undistributed profits

deductions of that year. The
ratio of distributions of cash
dividends shall not be lower
than twenty percent (20%) of
the total amounts of cash
dividends and stock dividends

accumulative  losses  and
paying taxes, the Directors
may, before recommending
any dividend, set aside out of
the funds legally available for
distribution such sums as they
think proper as a reserve or
reserves for advantages of the
Company which shall, in the
discretion of the Directors be
applicable for meeting
contingencies, or for
equalising dividends or for
any other purpose to which
those funds may be properly
applied and pending such
application may in the
absolute discretion of the
Directors, either be employed
in the Dbusiness of the
Company or be invested in
such investments as the
Directors may from time to
time think fit.

(B) Taking into account the
capital expenditure, business
expansion, and making a
sound financial plan for
sustainable development of
the Company, by Ordinary
Resolution or Article 31(if
applicable),  according to
capital expenditure plan and
capital requirements in the
future, the Company will
allocate dividends yearly to
the Shareholders. Total
amount of dividends shall not
be lower than fifty percent
(50%) of the Company’s
after-tax profit after deducting
the losses of previous years,
accounting for the Company’s
reserve as resolved by general
meetings of the Company
and other deduction items for
other wundistributed profits
deductions of that year. The
ratio of distributions of cash
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Article

Amendment

Original Article

that recommended by

Directors.

the

dividends shall not be lower
than twenty percent (20%) of
the total amounts of cash
dividends and stock dividends

that recommended by
Directors.

the
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