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Comparison Table for the amendments of Memorandum and Articles of Association of Fulgent Sun

International (Holding) Co., Ltd.

Before and After Amendments

Article before amendment 3 375 %~

Article after amendment 3 3vis i<

Amended and Restated Memorandum and Articles of Association #2373 €% 2% %

5. The share capital of the Company is New Taiwan | 5.  The share capital of the Company is New Taiwan
Dollars 1,200,000,000 divided into 120,000,000 Dollars 2,000,000,000 divided into 200,000,000
shares of a par value of New Taiwan Dollars 10.00 shares of a par value of New Taiwan Dollars 10.00
each each.

5 S FREFT M S AT o 1,200,000,000 & 0 A 515 DERERT M %‘r{« i 2,000,000,000 =~ > &
120,000,000 *% » & 3% & F A7~ % 10 = o % 200,000,000 %% » = 3o FEAT o %10 o
Amended and Restated Articles of Association 372 € it § 42
Nil. 3.13 Subject to the Statute and Applicable Public
L Company Rules, any proposal to issue employee

stock options to any employee of the Company and

its Subsidiaries by the Company, with the exercise

price lower than the closing price of the Shares

listed on the TSE as of the issuing date of such

options, shall be approved by a resolution passed

by two-thirds or more of the Members present at

the general meeting who represent a majority of

the total outstanding Shares as at the date of such

general meeting, which may be offered in different

tranches within one year of the date of the general

meeting approving such issuance. The handbook

of the general meeting shall specify the following

matters, which may not be made by an ad hoc

motion:

(a) the total number of employee stock options to

12




Article before amendment

BiTwiE=

4% 2

Article after amendment B 37is %~

3.13

be issued, the number of Shares subscribable

per stock option, and the number of new

Shares to be issued to cover exercise of the

options or the number of the Treasury Shares

to be repurchased in accordance with the

provisions of the Applicable Public Company

Rules;

(b) the basis and reasonableness of the determined

exercise price;

(c) the number, purpose and reasonableness of the

share transfer;

(d) conditions for and number of Shares to be

subscribed by relevant employees; and

(e) any effect on the Members' rights, including:

(i) _the amount which may be recorded as

expenses and any dilution on retained

garnings per Share; and

(i) any financial burden on the Company

where issued Shares will be used to cover

the exercise of employee stock options.

NAEFEE PR OB ELT P2 W

AT oo PEF AR AEEES AP A H
RGN SR B A Il S
B T T M s R A R
kR SUES JS G EFN LS €SS
SN REROTENRL EARL PA- EP A
APHL ARG B Y RFIES P T
FIRIE > P 2 @RS R

(@) Aazemipluws o A8 -4l & ¥ =30
BTN R FIURER R A
R G2 ARk SA R OB FEF R

JER w2 B ORI

(b) sk ffeir s hyh s £I0 S ;

13
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Article before amendment

Article after amendment
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16.4 Nothing in the Articles shall prevent any Member
from initiating proceedings in a court of competent
jurisdiction for an appropriate remedy in connection
with the improper convening of any general meeting
or the improper passage of any resolution within 30
days after passing of such resolution. The Taiwan

Taipei District Court, ROC, may be the court of first

instance for adjudicating any disputes arising out of

the foregoing.

164 F 472 ] 33 @izt ilge piez -+
Bﬁ@é%ﬁ%i%%ﬁ&é?ﬁﬂiigéﬁﬁ
B2 2 &2 Fi B4A%F Ry fAeFngsE
FArA 2 LFREELRE NP BRI - %

RSN e

16.4

16.4

Nothing in the Articles shall prevent any Member
from initiating proceedings in a court of competent
jurisdiction for an appropriate remedy in
connection with the improper convening of any
general meeting or the improper passage of any
resolution within 30 days after passing of such
resolution. The Taiwan Taipei District Court,
ROC, may be the court of first instance for
adjudicating any disputes arising out of the

foregoing. Any Member(s) holding three percent

(3%) or more of the total number of the issued

Shares of the Company for one (1) consecutive

year or longer may request in writing any

Independent Director of the Audit Committee to

initiate proceedings against any Director or

Directors on behalf of the Company with a

competent court having proper jurisdiction,

including the Taiwan Taipei District Court, ROC.

If Independent Directors of the Audit Committee

fail to initiate such proceedings within thirty (30)
the
Member(s), subject to Cayman Islands law, such

days after receiving request by such

Member(s) may initiate such proceedings on

behalf of the Company with a competent court

having proper jurisdiction, including the Taiwan
Taipei District Court, ROC.

e
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Fulgent Sun International (Holding) Co., Ltd (the "Company")
Rules and Procedures of Shareholders Meeting (the ""Rules™)
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Articlel  The Company has adopted the Rules in reference to Article 5 of the ROC "Corporate

Governance Best-Practice Principles for Companies Whose Shares are Listed on the

Taiwan Stock Exchange or GreTai Securities Market" in order to establish a sound

governance system of general meetings and strengthen the supervisory and

management functions.

SERKELRERN LA RT GRLY T BRARA R

~

AAFRA R AP FRNEL TR ET 42 B2 o

AP AAF B EZLPRARATRIE R LT PR ML G R g
FoAEE A FHAGRE R EEAREERR EAREL R 2 WP

FHRHATST I HFREIY FAROBFFTARPE SR ATEHRE- -
WARATREERE T P B ERE AL E R TR WIFT AR
BEI Y EARD ﬂfmﬁg¢owigagAr oL E R EREE
ogGRAT LR B R R AP P 2 HGRRIE 4 - P BT
€ B 2 o

RS "}%)@fﬂgéﬁiﬂ ; H i de i 7[:5,:—}/\}\;,&}3 s BTR3NS 2 o
| % I3E - L BEEd P B TR D

-

N

Ji
rd
~~
=
=y
Y
=it

H
rd
e
I:
o
Ry%
T
=
=
oy
i
rl
A

2
EFTEE AP AR AT ERRINLGTS -
2 %

CH B RIERLT A NS R DR IR FAR o

1=y
.
N
)}’%5
o
¢
"
\'\}\: ol
N
=)
>\_
N
=h



Article 2

Foo - S RBALE - 0 IR A RE o TRAITRERFF T A D
PRATEA A REL LN - F o FF
FFEAFRAT e FRRPRET 2 - F -
CERFEAALL G TR
SRR R AR RS- T
CHRENALEBYTEL P ERDE -

AXPRNEAF LR FL BLREE S P B ALK LR F L2

)
’

[

I

=

WYF,HLXEHEFZELNLp o

LR ARE N F 5 B

W

FEOFATGKRFRFRA LM A4
EL

AP RWELE LA wp B BAIT S R IR DRENRERTL
s SRy g_;i;rro HW R 0 RFZRAKFT T E g ) BRI ggﬁps .S PNES
d o
Unless otherwise prescribed by the laws, regulations, or amended and restated
memorandum and articles of association of the Company (the "M&A"), a general
meeting of the Company shall be processed in accordance with the Rules.
Unless otherwise prescribed by the laws, regulations, or the M&A, general meetings
shall be convened by the board of directors of the Company (“Board").
The Company shall transmit the notice of a general meeting, the proxy instrument,
agendas and materials relating to the recognition matters, discussion matters, and election
or discharge of directors of the Company ("Directors™) to be discussed in the general
meetings via the Market Observation Post System. The Directors shall prepare a
meeting handbook of the relevant general meeting and supplemental materials, which
will be transmitted to the Market Observation Post System twenty one days prior to the
annual general meetings or, in the case of extraordinary general meetings, fifteen days
prior to such meeting. The Directors shall make available a meeting handbook of the
relevant general meeting and supplemental materials at the office of the Company and its
stock affairs agent located in the ROC fifteen days prior to such annual general meeting
and shall distribute such handbook and materials at the general meeting.

jﬂ‘\i

\\

The notice and announcement shall set forth therein the reasons for the meeting. The
notice may be given by electronic transmission with the consent of the recipient thereof.
The following matters shall be stated in the notice of a general meeting, with a summary
of the major content to be discussed, and shall not be proposed as an extemporary

motion:
(a) election or discharge of Directors,

(b) alteration of the M&A,
42
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(c) (i) dissolution, merger or spin-off, (ii) entering into, amending, or terminating any
lease contract, management contract or joint operation contract, (iii) transfer of the
whole or any essential part of the business or assets of the Company, and (iv)
acquisition or assumption of the whole of the business or assets of another person,
which has a material effect on the operations of the Company,

(d) ratification of an action by Director(s) who engage(s) in business for himself or on
behalf of another person within the scope of the Company's business,

(e) distribution of the whole or part of the surplus profit of the Company in the form of
new shares, capitalization of capital reserve and any other amount, and

(F) private placement of any equity-related securities to be issued by the Company.

Shareholder(s) holding one per cent (1%) or more of the Company's total issued shares

may propose to the Company in writing one matter for discussion at an annual general

meeting. If more than one proposal is submitted, none of the proposals shall be
included in the agenda. Proposals submitted for discussion at an annual general meeting
shall not be included in the agenda of the annual general meeting where (a) the proposing
shareholder holds less than one cent (1%) of the Company's total issued shares, (b) the
subject matter of such proposal may not be resolved by a general meeting; (c) the
proposing shareholder has made more than one proposal; or (d) the proposal is submitted
to the Company after the date fixed and announced by the Company for accepting
shareholder(s)' proposal(s).

The Company shall give a public notice specifying the place and a period of not less than

ten (10) days for shareholders to submit proposals.

The number of words of a proposal to be submitted by a shareholder shall be no more

than 300 words, and any proposal containing more than 300 words shall be excluded

from the agenda of the annual general meeting. The shareholder who has submitted a

proposal shall attend, in person or by proxy, the annual general meeting where his

proposal is to be discussed and shall participate in the discussion of such proposal.

The Company shall, prior to giving the notice of a general meeting, inform, by a notice,

all the shareholders who submitted proposals of the proposal handling results, and shall

list in the general meeting notice the proposals meeting the requirements set out in this

Article.  With regard to the proposals submitted by shareholders but not included in the

agenda of the meeting, the explanation for exclusion of such proposals shall be made by

the Board at the general meeting to be convened.
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Article 3

Article 4
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Article 5

A shareholder may appoint a proxy to attend a general meeting on his behalf by executing
a proxy instrument prepared by the Company stating therein the scope of proxy
authorization.

A shareholder may only execute one proxy instrument and appoint one proxy only, and
shall serve such written proxy to the Company no later than 5 days prior to the meeting
date. In cases where the Company receives multiple proxy instruments from one
shareholder, the first one arriving at the Company shall prevail unless an explicit
statement to revoke the previous written proxy is made in the proxy which comes later.
After the service of the proxy instrument on the Company, if the shareholder issuing the
said proxy instrument intends to attend the general meeting in person, a revocation notice
shall be served on the Company in writing at least two days prior to the date of the
general meeting; otherwise, the voting power exercised by the proxy at the meeting shall
remain valid.
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A general meeting shall be held at the head office of the Company or any place that is
convenient to the shareholders and suitable for such meetings. The meetings should not
start earlier than 9:00 am or later than 3:00 pm. The Company shall consult independent
directors about the place and time of the general meeting.
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The Company shall prepare an attendance book for shareholders, whether attending in
person or by proxy, to sign in.  An attending shareholder may also hand in a signing card
in lieu of signing on the attendance book.

The Company shall prepare and make available to each attending shareholder the agenda
handbook, annual report, attendance card, speech note, ballot and other relevant meeting
materials. If Director(s) are to be elected at the general meeting, the ballots for election
of director(s) shall also be made available to each attending shareholder.
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Article 6

Article 7
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A shareholder shall attend a general meeting by showing the attendance card, attendance
signing card or other attendance certificates. A solicitor of solicited proxies shall bring
identification documents for verification when attending the general meeting.

If a shareholder is a government agency or a juristic person, more than one representative
thereof may attend the general meeting. However, if a juristic person is authorized to
attend the general meeting on behalf of another shareholder, only one representative of
such juristic person may attend the meeting.
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Unless otherwise agreed by a majority of those attending and entitled to vote thereat, the
Chairman shall act as chairman at all general meetings at which such person is present.
In his absence a chairman shall be appointed or elected by the shareholders present at the
meeting and entitled to vote.

If a general meeting is called by the Board, more than half of the Directors of the Board
should better attend such general meeting.

If a general meeting is called by any person(s) other than the Board, the person(s) who

has called the meeting shall preside as the chair of such general meeting; and if there is
more than one person who has called a general meeting, such persons shall elect one from
among themselves to act as the chair of such general meeting.
The Company may invite attorneys, certified public accountants or relevant persons to
attend a general meeting.
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The Company shall make audio or video recording of the entire process of a general
meeting, and preserve the recordings for at least one year. If any shareholder initiates
proceedings in a court of competent jurisdiction for an appropriate remedy in connection
with the convening of any general meeting or the passage of any resolution in accordance
with the M&A, the relevant audio or video recordings shall continue to be retained until
the proceedings are concluded.
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Article 8

Article 9
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The voting of a general meeting shall be calculated on a share basis. The number of
shares present at the meeting shall equal the aggregate number of shares held by the
shareholders having signed in the attendance book or having submitted their signing cards,
plus shares that shareholders have exercised their voting rights by way of written ballot or
electronic transmission.

At the scheduled time for a general meeting, the chairperson shall announce the
commencement of the meeting provided that if the number of shares represented by the
shareholders present at the meeting fails to exceed half of the total issued and outstanding
shares of the Company, the chairperson may announce that the meeting is postponed. The
postponements shall be limited to two times and the time for such postponements shall
not be more than one hour in total. If the number of shares represented by the
shareholders present at the meeting fails to exceed one third of the total number of issued
and outstanding shares of the Company after the meeting has been postponed twice, the
chairperson shall announce the cancellation of the meeting.
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If a general meeting is called by the Board, the agenda of such meeting shall be prepared
by the Board and such meeting shall proceed in accordance with the agenda. No
modification to the agenda shall be made unless shareholders resolve otherwise at such
general meeting.

The preceding paragraph shall apply mutatis mutandis to cases where a general meeting is
convened by any person entitled to call the meeting other than the Board.

Before the procedure set forth in the agenda prepared pursuant to the preceding two
paragraphs (including the extemporary motions) has completely ended, the chairperson
may not adjourn the meeting unless shareholders resolve otherwise at such meeting. In the
event that the chairperson adjourns the meeting in violation of the Rules, other members
of the Board shall promptly assist the shareholders, by a majority of votes represented by
the attending shareholders, to designate one person as chairperson to continue the
meeting.
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The chairperson shall allow each of the proposals, and amendments or extemporary
motions proposed by the shareholders the opportunity to be fully explained and discussed,
and when the chairperson is of the opinion that a proposal has been sufficiently discussed
to be put to vote, the chairperson may announce the cease of discussion and bring the
proposal to vote.
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Article 10 When a shareholder present at a general meeting wishes to speak, a speech note should
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be filled out with summary of the speech, the shareholder account number (or the
number of attendance card) and the name of the shareholder. The sequence of speeches
by shareholders should be decided by the chairperson.

If any shareholder present at a general meeting submits a speech note but does not speak,
no speech should be deemed to have been made by such shareholder. In case the
contents of the speech of a shareholder are inconsistent with the contents of the speech
note, the contents of the actual speech shall prevail.

Unless otherwise permitted by the chairperson, each shareholder shall not speak more
than two times (each time not exceeding 5 minutes) for each proposal. In case the
speech of any shareholder violates the Rules or exceeds the scope of the proposal for
current discussion, the chairperson may stop the shareholder from continuing delivering
the speech.

When an attending shareholder delivers the speech, unless otherwise permitted by the
chairperson and the shareholder who is making the speech, no shareholder shall interrupt
the speech. If any shareholder violates this provision, the chairperson shall intervene to
stop such interruption.

If a juristic shareholder designates two or more representatives to attend the general
meeting, only one representative can speak for each proposal.

After the speech of a shareholder, the chairperson may respond by himself or appoint an
appropriate person to respond.
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Article 11The voting of a general meeting shall be calculated on a share basis.

Non-voting shares shall not be included when calculating the total issued and outstanding
shares of the Company in respect to a resolution at a general meeting.

A shareholder who has a personal interest in any matters discussed at a general meeting,
which may be in conflict with and impair the interests of the Company, shall not vote nor
exercise the voting right on behalf of another shareholder.

Non-voting shares under preceding paragraph shall not be counted in determining the
number of votes represented by the shareholders present at the said meeting.

Except where a shareholder is appointing the chairman of a general meeting as his proxy
through written ballot or electronic transmission or for trust enterprises or stock affairs
agencies approved by the competent authority of securities, in the event a person acts as
the proxy for two or more shareholders, the total number of issued and voting shares
entitled to be voted as represented by such proxy shall be no more than three per cent
(3%) of the total number of issued and voting shares of the Company; any vote in respect
of the portion in excess of such three per cent (3%) threshold shall not be counted.
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Article 12 Each shareholder shall have one vote for each share owned except those restricted or
prohibited from exercising voting rights in reference to Paragraph 2 of Article 179 of
the ROC Company Act.

The Board may determine that the voting right of a shareholder at a general meeting
may be exercised by way of a written ballot or by way of electronic transmission. The
method for exercising such voting right shall be described in the general meeting
notice to be given to the shareholders if the voting right may be exercised by way of a
written ballot or electronic transmission.

Shareholders voting by way of a written ballot or by way of electronic transmission
shall be deemed to have appointed the chairman of the general meeting as his proxy
to exercise his/her/its voting right at such general meeting in accordance with the
instructions stipulated in the written ballot or electronic transmission; provided,
however that such appointment shall be deemed not to constitute the appointment of
a proxy for the purposes of the applicable public company rules. The chairman,
acting as proxy of a shareholder, shall not exercise the voting right of such shareholder
in any way not stipulated in the written ballot or electronic transmission, nor exercise
any voting right in respect of any ad hoc motion or amendment to the original agenda
items to be resolved at the said general meeting. For the purposes of clarification,
such shareholder voting in such manner shall be deemed to have waived notice of, and
the right to vote in regard to, any ad hoc motion or amendment to the original agenda
items to be resolved at the said general meeting. Should the chairman not observe
the instructions of a shareholder in exercising such shareholder's voting right in

respect of any resolution, the shares of the Company held by such shareholder shall
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not be included in the calculation of votes in respect of such resolution but shall
nevertheless be included in the calculation of quorum for the meeting.

Any shareholder who intends to exercise his voting power by way of a written ballot or
by way of electronic transmission in accordance with the preceding paragraph shall
serve the Company with his voting decision at least five (5) days prior to the date of
such general meeting. Where more than one voting decision is received from the

same shareholder by the Company, the first voting decision shall prevail, unless an
explicit written statement is made in the later-received voting decision by the relevant
shareholder to revoke the previous voting decision.

In the event any shareholder who intended to exercise his voting power by way of a
written ballot or electronic transmission and has served his voting decision on the
Company later intends to attend the general meetings in person, he shall, at least two (2)
days prior to the date of such general meeting, serve the Company with a separate
notice revoking his previous voting decision. Such separate notice shall be sent to the
Company in the same manner as the previous voting decision was given to the
Company. Votes by way of a written ballot or electronic transmission shall remain valid
if the relevant shareholder fails to revoke his voting decision before the prescribed time.
In the event that a shareholder exercises his voting power by way of a written ballot or
electronic transmission and has also authorised a proxy to attend a general meeting,
then the voting power exercised by the proxy at the general meeting shall prevail.
Except otherwise specified in the laws or regulations or in the M&A, a resolution shall
be passed by a majority of the votes represented by the shareholders present at a general
meeting. When voting on each proposal, the chairperson or any person designated
thereby shall announce the number of votes represented by the shareholders present at
the general meeting. The Company shall post the result of shareholders' resolution (i.e.,
approval, rejection or waiver) on the date of the general meeting on the Market
Observation Post System.

If there is an amendment to or a substitute for a proposal for resolution, the chairperson
shall arrange the sequence for resolution along with the original proposals. If any one of
them has been adopted, the remaining proposals shall be deemed rejected and no
further resolution is needed.

The persons supervising the casting of votes and the counting thereof for resolutions
shall be designated by the chairperson, provided that a person supervising the casting of
votes shall be a shareholder.

The counting of votes shall be conducted in public at the meeting place. The result of
the resolution shall be reported on the spot and written into records.
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Article 13

Article 14
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Article 15
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Where any Director is to be elected at a general meeting, the election shall be
conducted in accordance with the relevant rules of election set forth by the Company
and the results thereof shall be announced on the spot.

The ballots in respect of the election provided in the preceding paragraph shall be
sealed and signed by the person supervising the casting of votes, and be properly
preserved for at least one year provided that if any shareholder initiates proceedings in
a court of competent jurisdiction for an appropriate remedy in connection with the
convening of any general meeting or the passage of any resolution in accordance with
the M&A, the relevant ballots shall continue to be preserved until the litigation is
concluded.
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Discussions and resolutions at every general meeting shall be recorded in the meeting
minutes and the minutes shall bear the signature or seal of the chairperson. A copy of
the minutes shall be distributed to each shareholder within 20 days after the meeting.
The production and distribution of the meeting minutes may be done by way of
electronic transmission.

The minutes of a general meeting shall accurately record the date and the place of such
meeting, name of the chairperson, the resolution method, summary of the discussion
and the result thereof. The minutes shall be kept persistently throughout the duration of
existence of the Company.
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On the day of the shareholders meeting, the Company shall compile a statistical
statement of the number of shares obtained by the solicitor through solicitation and the

number of shares represented by proxy, and shall make an express disclosure of the
same at the site of the general meeting.

The Company shall post the results of resolutions on the Market Observation Post
System within the prescribed time if such resolutions are deemed material information

under applicable laws, regulations or by the Taiwan Stock Exchange Corporation.
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The staff in charge of the administrative affairs at a general meeting shall wear an
identification card or a badge.

The chairperson may direct disciplinary personnel or security personnel to maintain the
order of the meeting place. Such disciplinary personnel or security personnel shall wear
a badge marked "Disciplinary Staff" or an identification card.

If public address equipment is available at the meeting place, the chairperson may stop
a shareholder's speech when such speech is not given using the said equipment
provided by the Company.

In case where a shareholder violates any of the Rules, ignores the chairperson's
correction and interrupts the procedure of the meeting without obeying the order to stop,
the chairperson may instruct the disciplinary personnel or the security personnel to
expel such shareholder from the meeting place.
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During a general meeting, the chairperson may announce a break for a period of time in
his sole discretion. In any event of force majeure, the chairperson may decide to
temporarily suspend the meeting and announce, depending on the situation, when the
meeting will resume.

If the meeting place becomes unavailable for use before the procedure set forth in the
agenda (including the extemporary motions) has completely ended, the attending
shareholders may resolve to continue the meeting at another place.

A general meeting may resolve to postpone the meeting or to reconvene the meeting in
accordance with the M&A.
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The Rules and any revisions thereof shall take effect after it is approved by
shareholders at the general meeting.
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