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THE COMPANIES ACT (As Revised)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

NINTH AMENDED AND 
RESTATED MEMORANDUM AND 
ARTICLES OF ASSOCIATION

OF
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- Incorporated on the November 27,
2009
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dated June 23, 2022)
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WW HOLDING INC.
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dated June 23, 2022)
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dated [*], 2023)
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THE COMPANIES Act (As Revised)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

NINTH AMENDED AND 
RESTATED ARTICLES OF 
ASSOCIATION
OF
WW HOLDING INC.
(as adopted by a Special Resolution 
dated June 23, 2022)
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THE COMPANIES Act (As Revised)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

TENTH AMENDED AND 
RESTATED ARTICLES OF 
ASSOCIATION
OF
WW HOLDING INC.
(as adopted by a Special Resolution 
dated June 9, 2023)

22.1

In the event any of the following 
resolutions is adopted at a general 
meeting, any Member, who has 
expressed his/her/its objection therefor, 
in writing or verbally with a record 
before or during the general meeting 
and has forfeited his/her/its voting right 
may request the Company to buy back 
all of his/her/its Shares at the then 
prevailing fair price:

In the event any of the following 
resolutions is adopted at a general 
meeting, any Member, who has 
expressed his/her/its objection therefor, 
in writing or verbally with a record 
before or during the general meeting 
and has voted against or has forfeited 
his/her/its voting right (the 

Dissenting Member ) may request 
the Company to buy back all of 
his/her/its Shares at the then prevailing 
fair price. The Shares that have been 
forfeited by the Dissenting Member 
in accordance with the foregoing 
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(omitted)

shall not be counted in the number of 
votes casted by the Member at a 
general meeting:

(omitted)

22.3
22.1

22.2

Subject to the Statue, the request 
prescribed Articles 22.1 and 22.2 shall 
be delivered to the Company in writing, 
stating therein the types, numbers and 
the repurchase price of Shares 
requested to be repurchased, within 
twenty days after the date of the 
relevant resolutions.  In the event the 
requesting Member and the Company 
have reached an agreement in regard to 
the repurchase price of the Shares held 
by such Member. the Company shall 
pay such price within ninety days after 
the date on which the resolution was 
adopted. In the event that no agreement 
is reached with the dissenting Member, 
the Company shall pay the fair price it 
has recognized to such dissenting
Member within ninety days since the 
resolution was made.  If the Company 
fails to pay, the Company shall be 
considered to be agreeable to the price 
requested by the dissenting Member.

22.1 22.2

Subject to the Statue, the request by a 
Dissenting Member prescribed 
Articles 22.1 and 22.2 shall be delivered 
to the Company in writing, stating 
therein the types, numbers and the 
repurchase price of Shares requested to 
be repurchased, within twenty days 
after the date of the relevant resolutions. 
In the event the Dissenting Member
and the Company have reached an 
agreement in regard to the repurchase 
price of the Shares held by such 
Dissenting Member. the Company shall 
pay such price within ninety days after 
the date on which the resolution was 
adopted.  In the event that no 
agreement is reached with the 
Dissenting Member, the Company shall 
pay the fair price it has recognized to 
such Dissenting Member within ninety 
days since the resolution was made.  If 
the Company fails to pay, the Company 
shall be considered to be agreeable to 
the price requested by the Dissenting
Member.

22.4 22.3 22.3
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Subject to the Statute, in the event that 
any Member requests the Company to 
buy back his/her/its Shares pursuant to 
Article 22.3, and the Company and the 
requesting Member fail to reach the 
agreement in regard to the repurchase 
price of the Shares held by such 
Member within sixty days after the 
resolution date, the Company shall 
apply to any competent R.O.C. court 
against all the dissenting Members as 
the opposing party within thirty days 
after the expiry of the sixty-day period 
for a ruling on the price of the 
repurchased Shares, and the Taipei 
District Court, R.O.C., may be the court 
of the first instance. Such ruling by such 
R.O.C. court shall be binding and 
conclusive as between the Company 
and the dissenting Members solely 
with respect to the price of the 
repurchased Shares.

Subject to the Statute, in the event that 
any Dissenting Member requests the 
Company to buy back his/her/its Shares 
pursuant to Article 22.3, and the
Company and the Dissenting Member
fail to reach the agreement in regard to 
the repurchase price of the Shares held 
by such Dissenting Member within 
sixty days after the resolution date, the 
Company shall apply to any competent 
R.O.C. court against all the Dissenting
Members as the opposing party within 
thirty days after the expiry of the sixty-
day period for a ruling on the price of 
the repurchased Shares, and the Taipei 
District Court, R.O.C., may be the court 
of the first instance. Such ruling by such 
R.O.C. court shall be binding and 
conclusive as between the Company 
and the Dissenting Members solely 
with respect to the price of the 
repurchased Shares.

30.5
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A Director who has a personal interest 
in the matter under discussion at a 
meeting of the Directors shall disclose 
to the meeting the material information 
of such interest; provided that in the 
event a Director’s spouse or any second 
degree relatives, or company(s) with 
controlling and subordinating 
relationship with a Director, has a 
personal interest in the matter under 
discussion at a meeting, the said 
Director shall be deemed to have a 
personal interest in such matter. A
Director who has conflict of interest 
which may impair the interest of the 
Company shall not vote nor exercise 
voting rights on behalf of another 
Director; the voting right of such 
Director who cannot vote or exercise 
any voting right as prescribed above 
shall not be counted in the number of 
votes of Directors present at the board 
meeting. In the event of a merger and 
acquisition by the Company, the 
Director who has a personal interest in 
the transaction of such merger and 
acquisition shall explain to the board of 
Directors meeting and the shareholders 
meeting the material contents of such 
personal interest and the reason(s) of 
approval or objection to the resolution 
of such merger or acquisition.

A Director who has a personal interest 
in the matter under discussion at a 
meeting of the Directors shall disclose 
to the meeting the material information 
of such interest; provided that in the 
event a Director’s spouse or any second 
degree relatives, or company(s) with 
controlling and subordinating 
relationship with a Director, has a 
personal interest in the matter under 
discussion at a meeting, the said 
Director shall be deemed to have a 
personal interest in such matter. A 
Director who has conflict of interest 
which may impair the interest of the 
Company shall not vote nor exercise 
voting rights on behalf of another 
Director; the voting right of such 
Director who cannot vote or exercise 
any voting right as prescribed above 
shall not be counted in the number of 
votes of Directors present at the board 
meeting. In the event of a merger and 
acquisition by the Company, the 
Director who has a personal interest in 
the transaction of such merger and 
acquisition shall explain to the board of 
Directors meeting and the shareholders 
meeting the material contents of such 
personal interest and the reason(s) of 
approval or objection to the resolution 
of such merger or acquisition. The 
Company shall expressly set out the 
material information of said 
Director’s personal interest and the 
reason(s) of approval or dissent to the 
resolution of the proposed 
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transaction in the notice of the 
general meeting; the information 
thereof may be placed on the website 
designated by the R.O.C. competent 
authorities for securities or by the 
Company, and the web address shall 
be indicated in the notice.
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WW HOLDING INC. 
2022 6 23

1. WW HOLDING INC.

2. P. O. Box 31119 Grand Pavilion, Hibiscus Way, 802 West Bay Road,
Grand Cayman, KY1 - 1205 Cayman Islands

3.

4.

5. 800,000,000 80,000,000
10.00

6.

7.

─ ─
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2023 4 11

( )

ETERNAL SUMMIT LTD. 3,634,716

BROADWAY OCEAN INTERNATIONAL
CORP.

3,289,754

TOTAL BOOM CORP. 3,963,424

WOOD TREASURE LIMITED 6,356,463

318,424
705,400

0
37,000
30,000
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