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

m A —

Amended and Restated Articles of

Amended and Restated Articles of

ﬁrt1c1es Association Association Explanations
o (Proposed Revision) (Original)
"Legal Reserves" means the
designated reserve allocated from
profits of the Company in
accordance with the Applicable
Law.
“Retained Earnings” means Revi
. ) . evised for
profits of the Company including the
1 but not limited to sums allocated —
C . amendment to
Definitions | to the Legal Reserves, Special —_—
. Article 111
Reserves, and unappropriated ZES_________
earnings. —
"Special Reserves" means the
reserve allocated from profits of
the Company in accordance with the
Applicable Law, or resolutions of
shareholders meetings.
Subject to any additional and Subject to any additional and
applicable requirements under the | applicable requirements under the
Statute, the following matters Statute, the following matters
require approval of the Members by | require approval of the Members by
way of a Special Resolution:--- way of a Special Resolution:---
(4) wupon recommendation of the (4) wupon recommendation of the
Board, any proposal to distribute | Board, any proposal to distribute
dividends or other distributions | dividends or other distributions | Revised per
47(4) in whole or in part by way of in whole or in part by way of Article
issuance of new shares of the issuance of new shares of the 235-1 of ROC
Company, for the avoidance of Company ; Company Act
doubts, the distribution of bonus
shares in connection with the
Employees’ Remunerations and
Directors’ Remunerations
pursuant to Article 111 shall not
require the approval of a Special
Resolution;
The Board shall, within ten (10) | The Board shall, within seven (7)
calendar days after receipt of a | calendar days after receipt of a
copy of the notice by the Company | copy of the notice by the Company | Revised per
or the Company’ s Litigious or or the Company’ s Litigious or Article 14 of
Non-Litigious Agent of a public | Non-Litigious Agent of a public |"
tender offer and relevant tender offer and relevant Regulations
information to purchase shares of | information to purchase shares of | Governing
86 the Company, resolve to recommend | the Company, resolve to recommend | Public
the Members to either accept or | the Members to either accept or | Tender
object the tender offer purchase, | object the tender offer purchase, | Offers for
and shall disclose the following | and shall disclose the following | Securities
by way of public announcement in | by way of public announcement in | of Public
any manner permitted under any manner permitted under Companies"

Applicable Law:
(1) the type and number of shares

Applicable Law:

(1) the type and number of shares

11
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Amended and Restated Articles of

Amended and Restated Articles of

ﬁrthIeS Association Association Explanations
o (Proposed Revision) (Original)
currently held by the Directors, | currently held by the Directors,
any Members, directly or any Members, directly or
indirectly on behalf of another, | indirectly on behalf of another,
with more than ten percent (10%) of | with more than ten percent (10%)
the Company’ s outstanding of the Company’ s outstanding
shares; shares;
(2) the recommendation made to | (2) the recommendation made to
the Members on such tender offer | the Members on such tender offer
purchase, where in the names and | purchase, where in the names and
reasons of every objecting reasons of every objecting
Director(s) shall be indicated; | Director(s) shall be indicated;
(3) whether there were major (3) whether there were major
changes to the Company’ s changes to the Company’ s
financial conditions after the financial conditions after the
delivery of its most recent delivery of its most recent
financial statements, and the financial statements, and the
contents of such changes; and contents of such changes; and
(4) the type, number and amount | (4) the type, number and amount
of shares of the offeror or its | of shares of the offeror or its
affiliates held, directly or affiliates held, directly or
indirectly on behalf of another, | indirectly on behalf of another,
by the Directors or any Member by the Directors or any Member
holding over ten percent (10%) of | holding over ten percent (10%) of
the Company’ s outstanding the Company’ s outstanding
shares. shares.
(a) Unless otherwise provided in | Subject to Article 46 and this
the Applicable Law, where the | Article, the Company may by
Company makes profits before | Ordinary Resolution declare
tax for the annual financial | dividends. The Board shall set
year, the Company shall aside out of the profits of the
allocate (1) no less than one | Company for each financial year:
percent (1%) of such annual (i) a settlement for payment of
profits before tax for the tax for the relevant financial
purpose of employees’ year; and (ii) an amount to offset
remunerations (including losses incurred in previous
employees of the Company year(s); and after the aforesaid
and/or any Affiliated Company) | sums as set aside from the profits
(the "Employees’ for such relevant financial year,
Remunerations"); and (2) no the Board shall, before Revised per
111 more than three percent (3%) of | recommending any dividend, set Article
such annual profits before tax | aside no less than ten percent 235-1 of ROC
for the purpose of Directors’ | (10%) of the remaining profits of | Company Act

remunerations (the
“Directors’
Remunerations” ).
Notwithstanding the foregoing
paragraph, if the Company has
accumulated losses of the
previous years for the annual
financial year, the Company
shall set aside the amount of
such accumulated losses prior
to the allocation of
Employees’ Remunerations and
Directors’ Remunerations.

the Company for the relevant
financial year as a reserve or
reserve(s). Subject to the
aforesaid, the Board may, after
taking into consideration the
economic overview, the Company’
s then working capital
requirement and financial
structure, distribute any
remaining profits for the
relevant financial year and
previous financial years

according to the following manner

12



N ke

m A —

Articles
No.

Amended and Restated Articles of
Association

(Proposed Revision)

Amended and Restated Articles of
Association

(Original)

Explanations

(b) The Employees’ Remunerations
may be distributed in the form
of cash and/or bonus shares;
the Directors’ Remunerations
may be distributed in the form
of cash only.

(c) Subject to Cayman Islands law
and the Applicable Law, the
Employees’ Remunerations and
the Directors’ Remunerations
may be distributed upon
resolution by a majority votes
at a meeting of the Board of
Directors attended by
two-thirds (2/3) or more of the
Directors, and shall be
reported to the Shareholders
at the general meeting after
such Board resolutions are
passed..

(d) Unless otherwise provided in
the Applicable Law and subject
to Article 47, the net profits
(after allocations of profits
before tax in accordance with
Article 111(a))of the Company
for each annual financial year
shall be allocated in the
following order and proposed
by the Board of Directors to
the Shareholders in the
general meeting for approval
by way of on ordinary
resolution:

i. to make provision of the
applicable amount of
income tax pursuant to
applicable tax laws and
regulations;

1i. toset off accumulated losses
of previous years (if
any);

iii. to set aside ten percent
(10%) as legal reserve
pursuant to the Applicable
Law unless the accumulated
amount of such legal
reserve equals to the
total paid-up capital of
the Company;

iv. to set aside an amount as
Special Reserve pursuant
to the Applicable Law and
requirements of the

upon approval by the Members:

(1) No less than one percent (1%)
as bonus to employees, including
employees of a Subsidiary of the
Company;

(2) Up to three percent (3%) as
remuneration for the Directors;
and

(3) No less than ten percent
(10%) of the remaining profits for
the relevant financial year shall
be declared and cash dividends
shall not be less than ten percent
(10%) of the total amount of cash
dividends and stock dividends;
provided, however, that: (i) if
the cash dividend for each share
is less than NTD0.1; or (ii) if,
as indicated on the Company’ s cash
flow chart, the amount of the
operation activities’ net cash
flow does not exceed the amount of
the investment activities’
negative net cash flow by more
than 10% of the Company’ s issued
share capital, then the Company
may distribute stock dividends
upon approval by the Board and the
Special Resolution by the
Members

13
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Articles
No.

Amended and Restated Articles of
Association

(Proposed Revision)

Amended and Restated Articles of
Association

(Original)

Explanations

Commission; and

v. with respect to the earnings
available for
distribution (i.e. the net
profit after the deduction
of the items (a) to (d)
above plus any previously
undistributed cumulative
Retained Earnings), the
Board of Directors may
present a proposal to
distribute to the
Shareholders by way of
dividends at the annual
general meeting for
approval by an ordinary
resolution pursuant to the
Applicable Law.

(e) The Company’ s dividends policy
is that the Company shall refer
to current and future
industrial prosperity and
consider fund demand and
financial structure of the
Company; in addition to
discretionary retained
earnings, the Company may
allocate dividends to the
Shareholders in the form of
cash dividends and/or bonus
shares; provided that Cash
dividends shall comprise a
minimum of ten percent (10%) of
the allocated dividends.

116(c)

(c) Notwithstanding Articles
116(a) and 116(b) above, the Board
may, without the approval of the
Members, capitalise any sum for
the time being standing to the
credit of any of the Company’ s
share premium or other reserve
accounts or to the credit of the
profit and loss account or
otherwise available for
distribution by applying such sum
in paying up unissued shares of the
Company to be allotted as fully
paid bonus shares for the purpose
of the Employees’ Remunerations
(as defined in Article 111(a))

Revised for
the
amendment to
Article 111
(a)

14
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