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FX HOTELS GROUP INC.

Comparison Chart of the Amendment to Memorandum of Association

Articles Before Amendment

- Articles After Amendment

FOURTH

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION AND
ARTICLES OF ASSOCIATION

EQURTHEIFTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION AND
ARTICLES OF ASSOCIATION

6. The share capital of the Company is
NT$600,000,000.00 (Six Hundred Million New Taiwan
Dollars) divided into 1,200,000,000 common shares of a
nominal or par value of NT$10.00 (Ten New Taiwan
Dollars) each with power for the Company nsofar as is
permitted by law, to redeem or purchase any of its Shares
and to increase or reduce the said capital subject to the
provisions of the Companies Law (as amended) and the
Articles of Association and to issue any part of its
capital, whether original, redeemed or increased with or
without any preference, priority or special privilege or
subject to any postponement of rights or to any
conditions or restrictions and so that unless the
conditions of issue shall otherwise expressly declare
every issue of Shares whether declared to be preference
or otherwise shall be subject to the powers hereinbefore
contained PROVIDED ALWAYS that, notwithstanding
any provision to the contrary contained in this
Memorandum of Association, the Company shall have
no power to issue bearer shares, warrants, coupons or
certificates.

6. The share capital of the Company is
NT$660:600:000:00-(81%]1,500.000.000.00 (Cne

Dollars) divided into 68;000-000-

or parvaine of NT§10.00 (Ten New Taiwan

Dollars) each and 30,000,000 preferred shares of a

nominal or par value of NT$10.00 (Ten New

Taiwan Dollars) each with power for the Company

insofar as is permitted by law, to redeem or

purchase any of its Shares and to increase or reduce

the said capital subject to the provisions of the

Companies Law (as amended) and the Articles of

Association and to issue any part of its capital,
whether original, redeemed or increased with or

without any preference, priority or special privilege
or subject to any postponement of rights or to any

conditions or restrictions and so that unless the
conditions of issue shall otherwise expressly
declare every issue of Shares whether declared to
be preference or otherwise shall be subject to the
powers hereinbefore contained PROVIDED
ALWAYS that, notwithstanding any provision to
the confrary contained in this Memorandum of
Association, the Company shall have no power to
issue bearer shares, warrants, coupons or
certificates,

THE COMPANIES LAW (AS AMENDED)

FOURTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OoF

FX HOTELS GROUP INC.

THE COMPANIES LAW (AS AMENDED)

LOURTH FIFTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

FX HOTELS GROUP INC.

(New add)

s issue, share splif. conso

pitalization or similar_

{New add)

"Common Share"

means g common share of a nominal or par valug of
NT$10.00 (Ten New Taiwan Dollars) each.

-8 -



{(New add) "Original Preferred lssue Datg’
means the date on which the Preferred Share was
issued.

(New add) "Original Preferred Issue Price”
meags the original issued price of each Preferred Share
As Adjusted),

{(New add)

(New add)
means a preferred share of a nominal or par value of
NT$10,00 (Ten New Taiwan Dollars) each.

(New add) "Preferred Shareholder Consent”

means passed by a simple majority of such Preferred

ggiéﬁp_l_dm;mLmegmgztitl@_mdwlgn,dgjsz,;:yg;@ in_petson_
by proxy at a meeting of

not less than two thirds of the issued Preferred Shares
is.present in person.or proxy and where a poll is taken
regard shall be had in computing a majority to the,
number of votes to which each Preferred Shareholder s
entitled.

6. (a) Subject to the provisions, if any, in that
behalf in the Memorandum and to any
resolution of Members of the Company in
general meeting and without prejudice to
any special rights previously conferred on
the holders of existing Shares, the Board of
Directors may allot, issue, grant options
over or otherwise dispose of Shares of the
Company (including fractions of a Share)
with or without preferred, deferred or other
special rights or restrictions, whether in
regard to dividend, voting, return of capital
or otherwise and to such persons, at such
times and on such other terms as they think
proper, provided that no Share shall be
issued at a discount except in accordance
with the Statute, and PROVIDED ALWAYS
that, notwithstanding any provision to the
contrary contained in these Articles, the
Company shall be precluded from issuing
bearer Shares, warrants, coupons or
certificates. The Shares issued by the
Company may be in physical form or in
Book-Entry Form. The issue of new
Shares shall at all times be subject to the
sufficiency of the authorised capital of the
Company.

6. (a) Subject to the provisions, if any, in that behalf
in the Memorandum or Articles and to any
resolution of Members of-the Company in
general meeting and without prejudice to any
special rights previously conferred on the
holders of existing Shares, the Board of
Directors may allot, issue, grant options over
or otherwise dispose of Shares of the Company
(including fractions of a Share) with or without
preferred, deferred or other special rights or
restrictions, whether in regard to dividend,
voting, return of capital or otherwise and to
such persons, at such times and on such other
terms as they think proper, provided that no
Share shall be issued at a discount except in
accordance with the Statute, and PROVIDED
ALWAYS that, notwithstanding any provision
to the contrary contained in these Articles, the
Company shall be precluded from issuing
bearer Shares, warrants, coupons or
certificates. The Shares issued by the
Company may be in physical form or in
Book-Entry Form. The issue of new Shares
shall at all times be subject to the sufficiency
of the authorised capital of the Company.




(New add)

The Preferred Shares shail have the following

(a} The Preferred Shares shall, with respect to

dividends and upon liquidation or winding_
wR.fank senjor and prior to, the Common

Shares and ali other classes or series of

Preferred Dividend, Subject to applicable
law.and these Articles, each holder of

assu as between

dividend.on_ . the Comman_Shares and all
ather classes of the Shares of the

Company, will be entitled to receive a
dividend carried at the rate of four percent

(4% per annum of the applicable Original

Lhe payment of such Preferred Dividends.

shall be made b

=
Lo
I

of the ¢ 1pany..or make any
payment on account of, or set apart for
payment, money for a sinkine or other
simtilar fund for

ble or exchangeable for or_

convertible into any Common Shares ot

respect theveof, either directly or.
indirectly. and whether in cash, chligations

or shares of the Company or other

property.  1f the Company is upabie to
pay the Preferred Dividend.in full on the

due date because it is.unable to do so due

to_applicable law, it shall pay the Preferred
Dividend in priority on that date it to the
extent that it is lawfully able to do so. If
the Preferred Divid ;
du nmediately becom

debt due by the Company and shail be
pavable in priority to any other dividend.

All acerued but unpaid Preferred

_.10,




{c)

be paid immediately

before a Conversion of Preferred Shares or
awinding up.

Ea
distributed to the appropriate Preferred.

number of Preferred Shares held by them
respectively and shall accrue daily

(assuming a 363-day vear). All Preferred
Dividends are expressed net and shall be

id.in cash.

Except for the Preferred Dividend,

or capital reserves made to Common
Shareholders,

The holders of Preferred Shares have the,

pre-emption rights set out in Article 8 and
subiject to these Articles and applicable law

by the Company pari passu with the
holders of Common Shates.

Any holder of Preferred Shares may. by,
notice in writing to the Company, 1o
earlier than one month afies ing Wriginal
Preferred Is: £ in respect of such,
Preferred Shares, require conversion of all.
of the Preferred Shares

conversion rate of 1-to-1, subject {o
anti-dilution adj t from time to time

ares on an ordin

QOn the Conversion Date, the relevant.
Preferred Shares shall (without any further
author in these
Articles) stand converted into Common_

for each Preferred Share he
Common Shares resulting from the
gonversion shall rank pari passy in all

,11_.




other respects with the existing issued

Common Shares

avallable d_stubutabl p oﬂts and reserves,

pa, _y_tul;_@_lmldsm@ f the

&ail@ij_ggo&s and regerves to pay a ll.
such arrears and accrua]s of Preferred

f superwsors at an

the Company,
{i) Subject to the S_aiutg thg Pl@ferrssi Shares

tlme it shall pay_any arrears. or acczua[s of
the Preferred Dividend due on such

Shates shall relate first to the arrears and
accruals of the Preferred Dividend. The
Preferred D) Dividends on 1he redeemed

g g to each reﬂlstered. holder of Pleferred

Plefeued Shares as it is Inwfulh able to
redeem. If thelc is.more tha,n one holdg-;l_

rred Shares and the Company shall,
Ledeem the balance of those shares as soon

as practicable. For so long as the

- 12 -



Company. is probibited from redeemin
Preferred Shares,. gﬂmd_.somc:_ol_al Lo_t t_he

Prefelred Shales have not been redeemed,

iths 1d1n”_t_}Le ot heLQ_QVLsLQILs_Qf
these Arttcles__ggl tinue to accrue down to

%&Q&Q&@gﬁg@gﬁ%@ﬁ :
thgﬂ_s_uhs_e_ uent redemptions of Pref

@@m.g.ng&
(1) Prior to conversion or redemption of all

Dreferred shates of the Comnaﬂv shall
require a Preferred Shareholder Consent,

22.(¢) The Company may from time to time, by
Special Resolution and subject to
compliance with the provisions of the
Statute, reduce its share capital or capital
redemption reserve in any manner permitted
by law.

22.(¢) The Company may from t' =

‘- time, by
Special Resolution and subject 1o compliance
with the provisions of the Statute, reduce its
share capital or capital redemption reserve in
any manner permitted by law- provided that for

Shale in the shale camtai 01‘ the C()mt)anv and

which affects the rights enjoyed by the.

Preferred Shareholders, shall require a
Preterred Shareholder Consent.

48. The Chairman, if any, of the Board of
Directors shall preside as Chairman at every
general meeting of the Company, or if there is
no such Chairman, or if he shall not be present
within fifteen minutes after the time appointed
for he holding of the meeting, or is unwilling
to act, the Directors present shall elect one of
their number to be Chairman of the general
meeting. If at any general meeting no Director
is willing to act as Chairman or if no Director
{s present within fifteen minutes after the time
appointed for holding the meeting, the
Members present shall choose one of their
number to be Chairman of the general meeting,

48.

The Chairman, if any, of the Board of Directors
shall preside as Chairman at every general
meeting of the Company, or if there is no such
Chairman, or if he shall not be present within
fifteen minutes after the time appointed for kethe
holding of the meeting, or is unwilling to act, the
Directors present shall elect one of their number
to be Chairman of the general meeting. If at any
ceneral meeting no Director is willing to act as
Chairman or if no Director is present within
fifteen minutes after the time appointed for
holding the meeting, the Members present shall
choose one of their number to be Chairman of the
general meeting.

100, Subject to the Statute, and subject to these
Articles and any direction of the Company in
general meetings, the Board of Directors, after
obtaining Ordinary Reselution or in the case of
Article 32 (a), Supermajority Resolution, may
from time to time declare dividends and
distributions on Shares of the Company issued
and authorise payment of the same out of the
funds of the Company lawfully available

100.

Subject to the Statute, and subject to these
Articles (in parti '
Dividend) and any
general meetings, the Board of Directors, after
obtaining Ordinary Resolution or in the case of
Article 32 (a), Supermajority Resolution, may
from time to time declare dividends and
distributions on Shares of the Company issued and

authorise payment of the same out of the funds of

_13_



therefor. Subject to the rights of persons, if
any, entitled to Shares with special rights as to
dividends or distributions, if dividends or
distributions are to be declared on a Class of
Shares they shall be declared and paid
according to the amounts paid or credited as
paid on the Shares of such Class issued on the
record date for such dividend or distribution as
determined in accordance with these Articles,

the Company lawfully available therefor.

Subject to the rights of persons, if any, entitled to
Shares with special rights as to dividends or
distributions, if dividends ot distributions are to
be declared on a Class of Shares they shall be
declared and paid according to the amounts paid
or credited as paid on the Shares of such Class
issued on the record date for such dividend or
distribution as determined in accordance with
these Articles.

103. The Board of Directors may declare that any 103.FheSave in respect of the Preferred Dividend,
dividend or distribution be paid wholly or which should be paid in cash, the Board of
partly by the distribution of specific assets Directors may declare that any dividend or
{including shares, or other securities of any distribution be paid wholly or partly by the
other company), or in any one or more of such distribution of specific assets (including shares, or
ways and where any difficulty arises in regard other securities of any other company), or in any
to such distribution, the Board of Directors one or more of such ways and where any difficulty
may settle all questions as they think expedient arises in regard to such distribution, the Board of
and in particular may issue fractional Directors may settle all questions as they think
certificates and fix the value for distribution of expedient and in particular may issue fractional
such specific assets or any part thereof and certificates and fix the value for distribution of
may determine that cash payments shall be such specific assets or any part thereof and may
made to any Members upon the footing of the determine that cash payments shall be made to any
value so fixed in order to adjust the rights of Members upon the footing of the value so fixed in
all Members and may vest any such specific order to adjust the rights of all Members and may
assets in trustees as may seem expedient to the vest any such specific assets in frustees as may
Board of Directors.  However, subject to the seem expedient to the Board of Directors.
Statute and so long as the Shares are listed on However, subject to the Statute and so long as the
any ROC Securities Exchange, before the Shares are listed on any ROC Securities
Company makes distributions in kind, the Exchange, before the Company makes
Board shall request certified public distributions in kind, the Board shall request
accountants to audit the value of such assets, certified public accountants to audit the value of
and any distribution of assets other than cash such assets, and any distribution of assets other
and the value thereof shall be approved by the than cash and the value thereof shall be approved
Members by way of a Special Resolution at by the Members by way of a Special Resolution at
general meetings. general meetings.

(New add)

ion
e Co f the Company
lia 1ab:!mes shall

{ajfirst, in paying to the holders of the Preferred
Shares an amount equivalent to_ the Original

Preferred Issue Price, together with a sum_egual

to_any arrears and accruals of the Preferred
Dividend calculated down to and including the
date of the return of capital and, if there is a
shortfall of assets remaining to satisfy the
entitlements of holders of Preferred Shares in full,
the. proceeds shall be distributed to the haolders
of the Preferred Shares in proportion to the
amounts due to each such share held:

{b)second, in_paving the remainder to_the Common

Shares,

_14A




124. If the Company shall be wound up, and the
assets available for distribution amongst the
Members as such shall be insufficient to repay
the whole of the paid-up capital, such assets
shall be distributed so that, as nearly as may
be, the losses shall be borne by the Members in
proportion to the capital paid up, or which
ought to have been paid up, at the
commencement of the winding up on the
Shares held by them respectively. And if in a
winding up the assets available for distribution
amongst the Members shall be more than
sufficient to repay the whole of the capital paid
up at the commencement of the winding up, the
excess shall be distributed amongst the
Members in proportion to the capital paid up at
the commencement of the winding up on the
Shares held by them. This Article is to be
without prejudice to the rights of the holders of
Shares issued upon special terms and
conditions.

124. If the Company shall be wound up, and the assets

available for distribution amongst the Members as
such shall be insufficient to repay the whole of the
paid-up capital, such assets shall be distributed so
that, as nearly as may be, the [osses shall be borne
by the Members in proportion to the capital paid
up, or which ought to have been paid up, at the
commencement of the winding up on the Shares
held by them respectively. And if in a winding up
the assets available for distribution amongst the
Members shall be more than sufficient to repay
the whole of the capital paid up at the
commencement of the winding up, the excess
shall be distributed amongst the Members i
ﬁepemeﬁe—the—e&ﬁw—p&fé—aﬁ—a%—t—he—

eommencement-of-the-winding-vp-on-the-Shares-
held-by-them-respeetivelyas set ont in Article
123-1, This Article is to be without prejudice to
the rights of the holders of Shares issued upon
special terms and conditions.

~ 15 -
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