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Comparison Chart of the Articles of Association of Grand Ocean Retail Group Limited

Amended and Restated Articles of

Amended and Restated Articles of

Ar:;zles Association Association Explanations
i (Proposed Revision) (Original)
Subject to Applicable Law and the Subject to Applicable Law and the
requirements of these Articles, the requirements of these Articles, the
Company may, by a majority vote cast | Company may, by a majority vote cast
at a meeting of the Board at which two | at a meeting of the Board at which two
thirds (2/3) or more of the total number | thirds (2/3) or more of the total number
of Directors are present, grant such of Directors are present, grant such
number of employee stock options, number of employee stock options,
and set forth the terms of employee and set forth the terms of employee
stock option issuance and exercise stock option issuance and exercise
plan. _Employee stock options may plan. An employee stock option shall
13(i) be granted to the employees of the not be transferrable, except through
Company and/or of the Company's transfer by inheritance or intestacy.
Subsidiary(ies) in accordance with the
Applicable Law. A total of
[10,000,000] shares among the
authorised shares of the Company
should be reserved for issuing shares
upon an exercise of the employee
stock options. An employee stock
option shall not be transferrable,
except through transfer by inheritance
or intestacy.
Alleast IyicD) da'ys notlcg ol an At least thirty (30) days’ notice of an
annual general meeting and fifteen ; ;
.- : annual general meeting and fifteen
(15) days’ notice for an extraordinary S :
: ; (15) days’ notice for an extraordinary
meeting (exclusive of the day on : ;

. 5 F | ord I meeting (exclusive of the day on
wilich the pelicels which the notice is served or deemed
to-be-served dispatched, butinclusive- ) ;

! ; to be served, but inclusive of the day
ofand the day feron which the retice- . L
30 = ; for which the notice is given) shall be
meeting is to be given held) shall be . .
N . given to each Member entitled to
given to each Member entitled to -
! attend and vote thereat, stating the
attend and vote thereat, stating the . :
. . date, place and time at which the
date, place and time at which the S
L meeting is to be held and, as far as
meeting is to be held and, as far as . :
. : practicable, the other business to be
practicable, the other business to be :
. conducted at the meeting.
conducted at the meeting.
Subject to these Articles, the following | Subject to these Articles, the following
matters may not be considered, matters may not be considered,
discussed or proposed for approval at | discussed or proposed for approval at
a general meeting unless they have a general meeting unless they have
been included in the notice of general | been included in the notice of general
meeting with reasonable amount of meeting with reasonable amount of
explanation: explanation:
34 (a) any election or removal of (a) any election or removal of

Directors;

(b) any amendment or modification to
the Memorandum of Association
or these Articles, including any
change of the Company name;

(c) any dissolution, voluntary
winding-up, merger, consolidation,

Directors;

(b) any amendment or modification to
the Memorandum of Association
or these Articles, including any
change of the Company name;

(c) any dissolution, voluntary
winding-up, merger, consolidation,
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Articles
No.

Amended and Restated Articles of
Association

(Proposed Revision)

Amended and Restated Articles of
Association

(Original)

Explanations

amalgamation or split-up of the
Company;

(d) any proposal for the Company to
enter into, amend, or terminate
any Lease Contract, Management
Contract or Joint Operation
Contract;

(e) transfer whole or any substantial
part of the Company’s business or
assets;

(f) acquisition of whole of the
business or assets of a third-party,
which materially affects the
operation of the Company;

(g) any issuance of equity-linked
securities of the Company by way
of private placement;

(h) to the extent permitted by
Applicable Law, any proposal to
approve a Director to engage in
competitive activities with the
Company;

(i) upon recommendation of the
Board, any proposal to distribute
cash and/or stock dividends or
distributions out of surplus in
whole or in part by way of
issuance of new shares of the
Company; ard

(j) transfer of Treasury Shares to the
employees of the Company and/or
of the Company's Subsidiary(ies)
for a consideration that is less
than the consideration paid by the
Company in accordance with
Article 13(f)

(k) issuance of any shares of the

Company with deferred rights or
subject to restrictions (whether
contractual or otherwise) in
accordance with the terms of their
issue to the employees of the
Company and/or its Subsidiaries ;
and

(_granting of employee stock options

with an exercise price per share
that is lower than the closing price
of shares of the Company traded
on the Taiwan Stock Exchange as
of the grant date.

amalgamation or split-up of the
Company;

(d) any proposal for the Company to
enter into, amend, or terminate
any Lease Contract, Management
Contract or Joint Operation
Contract;

(e) transfer whole or any substantial
part of the Company’s business or
assets;

(f) acquisition of whole of the
business or assets of a third-party,
which materially affects the
operation of the Company;

(9) any issuance of equity-linked
securities of the Company by way
of private placement;

(h) to the extent permitted by
Applicable Law, any proposal to
approve a Director to engage in
competitive activities with the
Company;

(i) upon recommendation of the
Board, any proposal to distribute
cash and/or stock dividends or
distributions out of surplus in
whole or in part by way of
issuance of new shares of the
Company; and

(i) transfer of Treasury Shares to the
employees of the Company and/or
of the Company's Subsidiary(ies)
for a consideration that is less
than the consideration paid by the
Company in accordance with
Article 13(f).




