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THE COMPANIES LAW (REVISED) THE COMPANIES ACT (As
OF THE CAYMAN ISLANDS REVISED)

COMPANY LIMITED BY SHARES |OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES
EIGHTH AMENDED AND
RESTATED MEMORANDUM AND|NINTH AMENDED AND
ARTICLES OF ASSOCIATION RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION

OF
OF

WW HOLDING INC.

- Incorporated on the November 27, WW HOLDING INC.

2009 - Incorporated on the November 27,
2009

(as adopted by a Special Resolution

dated June 19, 2020) (as adopted by a Special Resolution
dated June 23, 2022)

“ BEHE P2 (B375R) BEHE P2 (B375K) 1. { #7237 %
BEFRFEATBTRELEF R T AN 5L BT ELR] o s
L Caa e
WW Holding Inc. WW Holding Inc. , i
(52020 6 7 19 p okl | (52022 & 6 0 23 p gl N8 F T
) ) it i

THE COMPANIES ACT (As| gy .
THE COMPANIES LAW (REVISED) |REVISED)

OF THE CAYMAN ISLANDS OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES |COMPANY LIMITED BY SHARES

EIGHTH AMENDED ANDNINTH AMENDED AND
RESTATED MEMORANDUM AND|RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION ARTICLES OF ASSOCIATION

OF OF

WW HOLDING INC. WW HOLDING INC.
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(as adopted by a Special Resolution|(as adopted by a Special Resolution
dated June 19, 2020) dated June 23, 2022)
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WW HOLDING INC. WW HOLDING INC. Loe L
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THE COMPANIES LAW (Revised) |[THE COMPANIES ACT (As Revised)| g .
OF THE CAYMAN ISLANDS OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES |COMPANY LIMITED BY SHARES
EIGHTH AMENDED ANDNINTH AMENDED AND
RESTATED MEMORANDUM ANDRESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION ARTICLES OF ASSOCIATION
OF OF
WW HOLDING INC. WW HOLDING INC.
(as adopted by a Special Resolution|(as adopted by a Special Resolution
dated June 19, 2020) dated June 23, 2022)
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In the Articles Table A in the First
Schedule to the Statute does not apply
and, unless there is something in the

subject or context inconsistent
therewith:

FTeFesr, (T2 F252)7Y o
T HEAPR o

has the same
the Electronic

"Electronic Record"
meaning as in
Transactions Law.

"TERE R R EL S (R
F 25 2) (2003 Eig) e

"Electronic Transactions Law" means

the Electronic Transactions Law (2003

Revision) of the Cayman Islands.

"L HBEFEL (272) (B

In the Articles Table A in the First
Schedule to the Statute does not apply
and, unless there is something in the

subject or context inconsistent
therewith:

TRk, B(EI AR D
TERApR o

has the same
the Electronic

"Electronic Record"
meaning as in
Transactions Act.

TR RRLEH(TS
2hEE)
"Electronic Transactions Act"means
the Electronic Transactions Act (As
Revised) of the Cayman Islands.

TEA ) R EEL (2PE) (1
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"Statute" means the Companies Law
(Revised) of the Cayman Islands, as
amended, and every  statutory
modification or re-enactment thereof]

for the time being in force.
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"Statute" means the Companies Act (As
Revised) of the Cayman Islands, as
amended, and every statutory
modification or re-enactment thereof]

for the time being in force.
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In the Articles:
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(h) Section 8 of the Electronic
Transactions Law shall not apply.

EO S i

In the Articles:
(h)y (T+=24*
F AR F AR o
(h) Section 8 of the Electronic
Transactions Act shall not apply.
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The general meetings shall be held at
such time and place as the Directors
shall appoint provided that unless
otherwise provided by the Statute or
this Article 16.4, the general meetings
shall be held in Taiwan in the event the
Company has acquired public company
status.  For general meetings to be
held outside Taiwan, after the Company
has acquired public company status, the
Company shall apply to the TWSE to
obtain its approval within two days
after the board of Directors resolves to
call a general meeting or within two
days after the shareholder(s) obtain(s)
the  approval from  competent
authorities to convene the same. In
addition, where a general meeting is to
be held outside Taiwan, the Company
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The general meetings shall be held at
such time and place as the Directors
shall appoint, or by video conference
or in any manner prescribed by the

Applicable Public Company Rules,

provided that unless otherwise provided
by the Statute or this Article 16.4, the
general meetings shall be held in
Taiwan in the event the Company has
acquired public company status.
general meetings to be held outside
Taiwan, after the Company has

acquired public company status, the|"

Company shall apply to the TWSE to
obtain its approval within two days after
the board of Directors resolves to call a
general meeting or within two days
after the shareholder(s) obtain(s) the
approval from competent authorities to
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shall engage a professional securities
agent in Taiwan to handle the
administration of such general meeting
(including but not limited to the
handling of the voting of proxies
submitted by Members).

convene the same.

Taiwan, the Company shall engage a
professional securities agent in Taiwan
to handle the administration of such
general meeting (including but not

limited to the handling of the voting of]

proxies submitted by Members).

Where a general meeting is held|?

through video conference, it shall be

convened in accordance with the

regulations of the Applicable Public

Company Rules.

In addition, where| -
a general meeting is to be held outside|,

>
>

"

RN

2

—_

(#%)

( Rem(J)ved)

BPuig o

Pursuant to the Applicable Public
Company Rules, the Independent
Director of the Audit Committee may
convene a general meeting in the
event that the board of Directors fails
or cannot convene a general meeting,
or for the benefit of the Company
when necessary.
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Before the Company has acquired
public company status, at least two
days’ notice to each Member shall be
given of any annual general meeting or
extraordinary general meeting, or in the
event the Company has acquired public
company status, at least thirty days'
notice to each Member shall be given of]
any annual general meeting, and at least
fifteen days' notice to each Member
shall be given of any extraordinary
general meeting. The Company may
make a public announcement of a
notice of general meeting to Members
holding less than 1,000 Shares instead
of delivering a written notice to such
Members. Every notice shall be
exclusive of the day on which it is given
or deemed to be given and of the day for
which it is given and shall specify the
place, the day and the hour of the
meeting and the general nature of the
business, and shall be given in the
manner hereinafter mentioned, or be
given via electronic means if agreed
thereon by the Members, or be given in
such other manner as may be prescribed
by the Company, provided that a
general meeting of the Company shall,
before the Company has acquired
public company status, whether or not
the notice specified in this regulation
has been given and whether or not the
provisions of the Articles regarding
general meetings have been complied
with, be deemed to have been duly
convened if it is so agreed by all the
Members (or their proxies) entitled to
attend such general meeting.

Before the Company has acquired
public company status, at least two
days’ notice to each Member shall be
given of any annual general meeting or
extraordinary general meeting, or in the
event the Company has acquired public
company status, at least thirty days'
notice to each Member shall be given of]
any annual general meeting, and at least
fifteen days' notice to each Member
shall be given of any extraordinary
general meeting. The Company may
make a public announcement of a notice
of general meeting to Members holding
less than 1,000 Shares instead of]
delivering a written notice to such
Members. Every notice shall be
exclusive of the day on which it is given
or deemed to be given and of the day for
which it is given and shall specify the
place, the day and the hour of the
meeting, the manner in which the
meeting shall be convened, the general

nature of the business and other
relevant matters, and shall be given in

the manner hereinafter mentioned, or be
given via electronic means if agreed
thereon by the Members, or be given in
such other manner as may be prescribed
by the Company, provided that a
general meeting of the Company shall,
before the Company has acquired
public company status, whether or not
the notice specified in this regulation
has been given and whether or not the
provisions of the Articles regarding
general meetings have been complied
with, be deemed to have been duly
convened if it is so agreed by all the
Members (or their proxies) entitled to

attend such general meeting.
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After the Company has acquired public
company status, the Company shall, at
least thirty days prior to any annual
general meeting or at least fifteen days
prior to any extraordinary general
meeting (as the case may be), make
public announcement of the notice of]
such general meeting, instrument of]
proxy, the businesses and their
explanatory materials of any sanction,
discussion, election or removal of]
Directors and  transform  such
information into electronic format and
transmitted the same to the Market
Observation Post System in accordance
with the Applicable Public Company
Rules. If the voting power in any
general meeting will be exercised by
way of a written ballot, the written
ballot and the aforementioned
information of such general meeting
shall together be delivered to each

thh2 B3 o

After the Company has acquired public
company status, the Company shall, at
least thirty days prior to any annual
general meeting or at least fifteen days
prior to any extraordinary general
meeting (as the case may be), make
public announcement of the notice of]
such general meeting, instrument of]
proxy, the businesses and their
explanatory materials of any sanction,
discussion, election or removal of]
Directors and  transform  such
information into electronic format and
transmitted the same to the Market
Observation Post System in accordance
with the Applicable Public Company
Rules. If the voting power in any
general meeting will be exercised by
way of a written ballot, the written
ballot and the aforementioned
information of such general meeting
shall together be delivered to each

Member. The Directors shall prepare a

-55 -




ST A

2

D

<

PPV
||}/ 2T (o p}:‘s?

N

Member. The Directors shall prepare a
meeting handbook of relevant general
meeting and supplemental materials in
accordance with the Applicable Public
Company Rules at least twenty-one
days prior to any general meeting (or at
least fifteen days prior to any
extraordinary general meeting), send to
or make it available for the Members
and transmitted the same to the Market
Observation Post System.

meeting handbook of relevant general
meeting and supplemental materials in
accordance with the Applicable Public
Company Rules at least twenty-one
days prior to any general meeting (or at
least fifteen days prior to any
extraordinary general meeting), send to
or make it available for the Members
and transmitted the same to the Market
Observation Post System. If the
Company has more than NTS$10

billion dollars paid-in capital at the

end of the accounting period, or the

aggregate shareholding percentages

of the foreign investors and the PRC

investors is more than (including)

30% according to the Register of

Members on the date of the annual

general meeting held in the most

recent accounting period, the

Company  shall complete the

transmission of the aforementioned

electronic files at least thirty days

prior to any annual general meeting.
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Upon convening a general meeting of]
