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J&B INTERNATIONAL INC.
Memorandum AND articles OF association
Amendment comparison table

Item Alr\tllézle Before Revision After Revision Reason for Revision

7 |The capital of the Company is|The capital of the Company is|To revise according to the
NT$1,200,000,000 divided into|NT$1,200,000,000 divided into|"Checking List of]
120,000,000 shares of a nominal or par|120,000,000 shares of a nominal or par|Protecting  Rights  of]
value of NT$10 each provided always that|value of NT$10_and should not be|Foreign Issuer's
subject to the Act and the Articles of|converted to non par-value shares, each|Shareholders in the
Association the Company shall have|provided always that subject to the Act|Country of Registration"
power to redeem or purchase any of itsland the Articles of Association the|promulgated by a TPEx
shares and to sub-divide or consolidate the|Company shall have power to redeem or|announcement Zheng-Gua-
said shares or any of them and to issue all|purchase any of its shares and to sub-|Shen-No. 11300607122
or any part of its capital whether original,|divide or consolidate the said shares or|dated May 13, 2024.
redeemed, increased or reduced with or|any of them and to issue all or any part of]
without any preference, priority, speciallits capital whether original, redeemed,

1 privilege or other rights or subject to any|increased or reduced with or without any
postponement of rights or to any|preference, priority, special privilege or
conditions or restrictions whatsoever and|other rights or subject to any
so that unless the conditions of issue shall|postponement of rights or to any
otherwise expressly provide every issue of|conditions or restrictions whatsoever and
shares whether stated to be ordinary,|so that unless the conditions of issue shall
preference or otherwise shall be subject to|otherwise expressly provide every issue of]
the powers on the part of the Company|shares whether stated to be ordinary,
hereinbefore provided. preference or otherwise shall be subject to

the powers on the part of the Company
hereinbefore provided.

49 |For so long as the Shares are registered in|For so long as the Shares are registered in|To revise according to the
the Emerging Market or listed on thelthe Emerging Market or listed on the|"Checking List of]
TPEXx or TWSE, the Board shall prepare a| TPEx or TWSE, the Board shall prepare a|Protecting ~ Rights  of]
manual setting out the agenda of a general|manual setting out the agenda of a general|Foreign Issuer's
meeting (including all the subjects and|meeting (including all the subjects and|Shareholders in the
matters to be resolved at the meeting and|matters to be resolved at the meeting and|Country of Registration"
other matters) pursuant to the Applicable|other matters) pursuant to the Applicable|promulgated by a TPEx
Listing Rules (including  without|Listing Rules (including  without|announcement Zheng-Gua-
limitation, the Regulations Governing the|limitation, the Regulations Governing the|Shen-No. 11300607122
Administration of Shareholder Services of| Administration of Shareholder Services of|dated May 13, 2024.

Public  Companies), shall  present|Public Companies), shall present such
suchmanual  together  with  other|manual together with other
information related to the said meeting on|informationrelated to the said meeting on
the day of such general meeting for{the day of such general meeting for
Shareholders' reference in accordance|Shareholders' reference in accordance

2 with the Applicable Listing Rules{with the Applicable Listing Rules
(including  without limitation, the|(including  without limitation, the
Regulations Governing the|Regulations Governing the

Administration of Shareholder Services of]
Public Companies) and shall make public
announcement(s) in a manner permitted
by the Applicable Listing Rules to
disclose the contents of such manual
together with other information related to
the said meeting at least twenty-one (21)
days prior to the date of annual general
meetings and at least fifteen (15) days
prior to the date of extraordinary general
meetings. Nevertheless, the said public
announcement(s) shall be made thirty (30)
days prior to the date of the annual general

meeting, provided that the paid-in capital

Administration of Shareholder Services of]
Public Companies) and shall make public
announcement(s) in a manner permitted
by the Applicable Listing Rules to
disclose the contents of such manual
together with other information related to
the said meeting at least twenty-one (21)
days prior to the date of annual general
meetings and at least fifteen (15) days
prior to the date of extraordinary general
meetings. Nevertheless, the said public
announcement(s) shall be made thirty (30)
days prior to the date of the annual general

meeting, provided that the paid-in capital
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Item

Article
No.

Before Revision

After Revision

Reason for Revision

of the end date of the last financial year
reaches NT$10 billion or more, or the sum
of the foreign and mainland Chinese
shareholdings stated in the shareholder
register of its annual general meeting held
in the immediately preceding year reaches
30% or more. Such manual shall be
distributed to all Shareholders attending
the general meeting in person, by proxy or
by corporate representative(s) (where the
Shareholder is a corporation) at the
general meeting.

of the end date of the last financial year
reaches NT$40-2 billion or more, or the
sum of the foreign and mainland Chinese
shareholdings stated in the sharcholder
register of its annual general meeting held
in the immediately preceding year reaches
30% or more. Such manual shall be
distributed to all Shareholders attending
the general meeting in person, by proxy or
by corporate representative(s) (where the
Shareholder is a corporation) at the
general meeting.

61

A Shareholder of unsound mind, or in
respect of whom an order has been made
by any court having jurisdiction in lunacy,
may vote by his committee, or other
Person in the nature of a committee
appointed by that court, and any such
committee or other Person, guardian or
any other Person who is similar to
guardian and appointed by any court
having jurisdiction, may vote by proxy.

A Shareholder of unsound mind, or in
respect of whom an order has been made
by any court having jurisdiction in lunacy,
may vote by his committee, or other
Person in the nature of a committee
appointed by that court, and any such
committee or other Person, guardian or
any other Person who is similar to
guardian and appointed by any court
having jurisdiction, may vote by proxy.

The main content of the
Memorandum and Articles of]
Association (in English) is not
amended. To revise the
Chinese translation so as to
make it align with the main
content of the Memorandum
and Articles of Association (in
English).

74

Unless otherwise determined by the
Company in general meeting, the number
of Directors shall be no less than five (5)
Directors with a maximum of nine (9)
Directors. There shall be no less than a
majority of the members of the Board of]
Directors domiciled in Taiwan. Where a
corporate Shareholder is elected as a
Director, the above shall apply to its
beneficial owner. Amongst the Board of]
Directors, the Company shall have at least
three (3) Independent Directors, and the
Independent Directors shall account for at
least one-fifth (1/5) of the total number of]
Directors. At least two (2) of the
Independent Directors must be domiciled
in Taiwan. For so long as the Shares are
listed on the TPEx or the TWSE, the
Directors shall include such number of]
Independent Directors as applicable law,
rules or regulations or the Applicable
Listing Rules require for a foreign issuer.

The qualification, formation,
appointment, discharge, exercise of]
authority and other compliance of]

Directors and Independent Directors shall
be subject to and governed by the
Applicable Listing Rules.

Where any Shareholder is a corporate
entity, its representative may be elected as
Director.

Unless otherwise determined by the
Company in general meeting, the number
of Directors shall be no less than five (5)
Directors with a maximum of nine (9)
Directors. There shall be no less than a
majority of the members of the Board of
Directors domiciled in Taiwan. Where a
corporate Shareholder is elected as a
Director, the above shall apply to its
beneficial owner. Amongst the Board of
Directors, the Company shall have at least
three (3) Independent Directors, and the
Independent Directors shall account for at
least one-fifth (1/5) of the total number of
Directors. At least two (2) of the
Independent Directors must be domiciled
in Taiwan. For so long as the Shares are
listed on the TPEx or the TWSE, the
Directors shall include such number of
Independent Directors as applicable law,
rules or regulations or the Applicable
Listing Rules require for a foreign issuer.
The qualification, formation,
appointment, discharge, exercise of
authority and other compliance of
Directors and Independent Directors shall
be subject to and governed by the
Applicable Listing Rules.

Where a Shareholder is a government
agency or a corporate entity (the "Corporate
Shareholder"), the Corporate Shareholder
may nominate its representative  (the
"Representative™) for election as a director

at a general meeting. During the term of
the office of the Representative acting as a

Mandate the rules for
appointing, removing, or
discharging the
representative  corporate

shareholder as a director for
completeness purposes.
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Article
No.

Before Revision

After Revision

Reason for Revision

director, the Corporate Shareholder may,
from time to time, remove or replace the
Representative with another person to act as
a_director. The appointment, removal or
discharge of the Representative as a director
may be made by notice in writing to the
Company signed by the Corporate
Shareholder without the need to hold a
general meeting of the Shareholders. The
removal, discharge or replacement of the
Representative and appointment of a new
Representative as the Director shall take
effect from the date of receipt by the
Company of the written notice by the
Corporate Shareholder and the consent letter
signed by the new Representative indicating
his/her consent to act as Director.

123

None.

Subject to the Cayman lIslands law, any
Shareholder(s) holding one percent (1%)
or more of the total number of the issued
Shares of the Company continuously for
six (6) months or longer may request in
writing any Independent Director of the
Audit Committee to file a litigation
against _any Director or Directors on
behalf of the Company with a competent
court having proper jurisdiction, including
Taipei District Court of the Republic of
China.

If the Audit Committee fails or refuses to
file such litigation within thirty (30) days
after receiving the request by such
Shareholder(s), subject to Cayman Islands
law, such Shareholder(s) may file such
litigation on behalf of the Company with
a_competent court having proper
jurisdiction, including Taipei District

Court of the Republic of China.

To revise according to the
"Checking List of
Protecting  Rights  of
Foreign Issuer's
Shareholders in the
Country of Registration”
promulgated by a TPEX
announcement Zheng-Gua-
Shen-No. 11300607122
dated May 13, 2024.

129

As the Company continues to grow, the
need for capital expenditure, business
expansion and a sound financial planning
for sustainable development, it is the
Company's dividends policy that the
dividends may be allocated to the
Shareholders
dividends and/or bonus shares according

in the form of -cash
to the Company's future expenditure
budgets and funding needs.

Unless otherwise provided in the
Applicable Listing Rules, where the
Company makes profits before tax for the
annual financial year, the Company shall
allocate (1) one percent (1%) to ten percent
(10%) of such annual profits before tax for
the purpose of employees' remunerations
(including employees of the Company

As the Company continues to grow, the
need for capital expenditure, business
expansion and a sound financial planning
for sustainable development, it is the
Company's dividends policy that the
dividends may be allocated to the
Shareholders the form of cash
dividends and/or bonus shares according

in

to the Company's future expenditure
budgets and funding needs.

Unless otherwise provided in the
Applicable Listing Rules, where the
Company makes profits before tax for the
annual financial year, the Company shall
allocate (1) one percent (1%) to ten percent
(10%) of such annual profits before tax for
the purpose of employees' remunerations
(including employees of the Company

To adjust the wording so as
to be in compliance with
Section 125A.
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and/or any Affiliated Company) (the
"Employees' Remunerations"); and (2) no
more than five percent (5%) of such annual
profits before tax for the purpose of
Directors’ 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.  Subject to
Cayman Islands law and notwithstanding
Article 139, the Employees’
Remunerations may be distributed in the
form of cash and/or bonus shares, and the
may be
distributed in the form of cash, 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. The
resolutions of Board of Directors regarding
the distribution of the Employees'
Remunerations and the  Directors’
Remunerations in the preceding paragraph
shall be reported to the Shareholders at the

Directors’ Remunerations

general meeting after such Board
resolutions are passed.
Unless otherwise provided in the

Applicable Listing Rules, the net profits
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:

(a) to make provision of the applicable
amount of income tax pursuant to
applicable tax laws and regulations;
to set off cumulative losses of]

(b)
(©)

previous years (if any);

to set aside ten percent (10%) as
Legal Reserve pursuant to the
Applicable Listing Rules unless the
accumulated amount of such Legal
Reserve equals to the total paid-up
capital of the Company;

(d) to set aside an amount as Special
Reserve pursuant to the Applicable

Listing Rules and requirements of]

and/or any Affiliated Company) (the
"Employees' Remunerations™); and (2) no
more than five percent (5%) of such annual
profits before tax for the purpose of
Directors’ 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.  Subject to
Cayman lIslands law and notwithstanding
Article 139, the Employees'
Remunerations may be distributed in the
form of cash and/or bonus shares, and the
Directors’ Remunerations may be
distributed in the form of cash, 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. The
resolutions of Board of Directors regarding
the distribution of the Employees'
Remunerations and the  Directors’
Remunerations in the preceding paragraph
shall be reported to the Shareholders at the

general meeting after such Board
resolutions are passed.
Unless otherwise provided in the

Applicable Listing Rules, the net profits
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:

(a) to make provision of the applicable
amount of income tax pursuant to
applicable tax laws and regulations;
(b) to set off cumulative losses of
previous years (if any);

to set aside ten percent (10%) as
Legal Reserve pursuant to the
Applicable Listing Rules unless the
accumulated amount of such Legal
Reserve equals to the total paid-up
capital of the Company;

(d) to set aside an amount as Special
Reserve pursuant to the Applicable

Listing Rules and requirements of]
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(€)

the Commission; and
with the
available for distribution (i.e. the net

respect to earnings
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 Sharcholders by
way of dividends at the annual
general meeting for approval
pursuant to the Applicable Listing
Rules. Dividends
distributed in the

dividends and/or bonus shares, and,

may be
form of cash

subject to Cayman Islands law, the
amount of dividends shall be at least
ten percent (10%) of the net profit
after the deduction of the items (a)
to (d) above. Cash dividends shall
comprise a minimum of ten percent
(10%) and a maximum of one
hundred percent (100%) of the total
dividends allocated to Shareholders.

the Commission; and

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), except for the distribution
of the cash dividend shall be
approved in accordance with Section
125A, the Board of Directors may
present a proposal to distribute to the
Shareholders by way of dividends

bonus share at the annual general

meeting for approval pursuant to the
Applicable Listing Rules. Dividends
cash-dividends-and/or-bonus-shares;
and;sSubject to Cayman Islands law,
the amount of dividends shall be at
least ten percent (10%) of the net
profit after the deduction of the items
(a) to (d) above. Cash dividends shall
comprise a minimum of ten percent
(10%) and a maximum of one
hundred percent (100%) of the total
dividends allocated to Shareholders.
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