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Comparison Chart of the Articles of Association of TANVEX BIOPHARMA, INC.

Amended and Restated Articles of

Amended and Restated Articles of

Article Association Association Explanations
s No. (Original) (Proposed Revision)

(New definition) "Acquisition" refers to an act | Pursuant to the
wherein _a company acquiring | requirement of
shares, business or assets of | amended Articles
another company in exchange for | of Association
shares, cash or other assets; Checklist

announced by the
Taiwan Stock

! Exchange (Tai-
Jeng-Shang Il -
No1080023568)
dated December
25,2019.
New definition.

The Company shall not issue any | Subject to Article 12A, the Company | Revised to

unpaid Shares or partly paid-up | shall notissue any unpaid Shares or | accommodate the

12 Shares. The Company shall not | partly paid-up Shares. The | amendment of
issue shares in bearer form. Company shall not issue shares in | Article 12A.
bearer form.

(New article) If a subscriber fails to pay any call or | Pursuant to the
instalment of call with respect of any | requirement of
Shares on the day appointment for | amended Articles
payment, the Directors may, at any | of Association
time thereafter during such time as | Checklist
any part of such call or instalment | announced by the
remains unpaid, serve a notice on | Taiwan Stock

12A him requiring payment of so much of | Exchange  (Tai-
the call or instalment as is unpaid, | Jeng-Shang Il -
together with any interest which may | No1080023568)

have accrued, within a period of not

less than 1 month from the date of

the notice given by the Directors.

The notice shall name a further day

dated December
25, 2019.

New article.
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Article
s No.

Amended and Restated Articles of
Association

(Original)

Amended and Restated Articles of
Association

(Proposed Revision)

Explanations

(not_earlier _than the expiration of

aforesaid _one month or longer

period from the date of the notice) on

or __before which the payment

required by the notice is to be made,

and shall state that in the event of

non-payment at or before the time

appointed the Shares in respect of

which the call was made will be
liable to be forfeited. If the

requirements of any such notice as

aforesaid are not complied with, any

Share in respect of which the notice

has been given may at any time

thereafter, before the payment

required by notice has been made,

be forfeited by a determination of the

Directors to that effect. A forfeited

Share _may be sold or otherwise

disposed of on such terms and in

such manner as the Directors think

fit, and at any time before a sale or

disposition the forfeiture _may be

cancelled on such terms as the

Directors think fit. A Person whose

Shares have been forfeited shall

cease to be a Shareholder in respect
of the forfeited Shares, but shall,

notwithstanding, remain liable to pay

to the Company all moneys which at

the date of forfeiture were payable

by him to the Company in respect of
the Shares forfeited, but his liability

shall cease if and when the

Company receives payment in full of

the _amount unpaid on the Shares
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Amended and Restated Articles of

Amended and Restated Articles of

:r’fligle Association Association Explanations
: (Original) (Proposed Revision)
forfeited. The provisions of these
Articles as to forfeiture shall apply in
the case of non-payment of any sum
which by the terms of issue of a
Share becomes due and payable,
whether on account of the amount of
the Share, or by way of premium, as
if the same had been payable by
virtue of a call duly made and
notified. Under the aforesaid
circumstances, compensation for
loss or damage, if any, may still be
claimed against such defaulting
Shareholder.
The Company may also by either a | The Company may also by either a | Pursuant to the
Supermaijority Resolution Type A or | Supermajority Resolution Type A or | requirement of
the Supermajority Resolution Type | the Supermaijority Resolution Type | amended Articles
B: B: of Association
Checklist
(a). enterinto, amend, or terminate | (a). enterinto, amend, or terminate announced by the
any contract for lease of its any contract for lease of its Taiwan Stock
business in whole, or for business in whole, or for Exchange  (Tai-
entrusting business, or for entrusting business, or for Jeng-Shang Il -
regular joint operation with regular joint operation with No1080023568)
32 others; others; dated December

(b). transfer the whole or any
material part of its business or

assets;

(c). take over the transfer of
another's whole business or
assets, which will have a
material effect on the business

operation of the Company;

(b). transfer the whole or any
material part of its business or

assets;

(c). take over the transfer of
another's whole business or
assets, which will have a
material effect on the business

operation of the Company;

25, 2019.
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Article
s No.

Amended and Restated Articles of
Association

(Original)

Amended and Restated Articles of
Association

(Proposed Revision)

Explanations

effect any Spin-off of the Company
in accordance with the Applicable

Listing Rules;

(d). grant waiver to the Director’s

engaging
the

in any business

within scope of the

Company’s business;

(e). issue restricted shares for
employees pursuant to Article

17B; and

(f). distribute part or all of its
dividends or bonus by way of
issuance of new Shares, for
the avoidance of doubts, the
allotment of bonus shares in
connection with the

Employees' Remunerations

pursuant to Article 129 shall

not require the approval of a

Supermajority Resolution Type

A or a  Supermajority

Resolution Type B.

(g). granting of employee stock
options with an exercise price
per share (1) that is lower than
the closing price of Common
Shares of the Company traded
on the Emerging Market, the
TPEx or the TSE as of the
grant date, or (2) for that is
lower than the weighted

average trade price for the

Company's Common Shares

effect any Spin-off of the Company
in accordance with the Applicable

Listing Rules;

(d). grant waiver to the Director’s

engaging
the

in any business

within scope of the

Company’s business;

(e). issue restricted shares for
employees pursuant to Article

17B; and

(f). distribute part or all of its
dividends or bonus by way of
issuance of new Shares, for
the avoidance of doubts, the
allotment of bonus shares in
connection with the

Employees' = Remunerations

pursuant to Article 129 shall

not require the approval of a

Supermajority Resolution Type

A or a  Supermajority

Resolution Type B.

(g). granting of employee stock
options with an exercise price
per share (1) that is lower than
the closing price of Common
Shares of the Company traded
on the Emerging Market, the
TPEx or the TSE as of the
grant date, or (2) for that is

than the

average trade price for the

lower weighted

Company's Common Shares
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Amended and Restated Articles of

Amended and Restated Articles of

:r’fligle Association Association Explanations
; (Original) (Proposed Revision)
traded on the Emerging Market traded on the Emerging Market
during the period preceding during the period preceding
the price determination date, the price determination date,
or lower than the net value per or lower than the net value per
share in the financial reports share in the financial reports
audited and attested or audited and attested or
reviewed by a CPA issued for reviewed by a CPA issued for
the most recent period, shall the most recent period, shall
require a resolution passed by require a resolution passed by
Shareholders, as being Shareholders, as being
entitled to do so, vote in person entitled to do so, vote in person
or, where proxies are allowed, or, where proxies are allowed,
by proxy at a general meeting, by proxy at a general meeting,
such Shareholders holding not such Shareholders holding not
less than two-thirds (2/3) of the less than two-thirds (2/3) of the
Shares held by all Shares held by all
Shareholders attending that Shareholders attending that
meeting, and such meeting meeting, and such meeting
attended by Shareholders attended by Shareholders
holding not less than half of all holding not less than half of all
issued Shares of the issued  Shares of the
Company. Company; and
(h). share swap.
Subject to the Law, in the event any | Subject to the Law, in the event any | Pursuant to the
of the resolutions with respect to the | of the resolutions with respect to the | requirement of
paragraph (a), (b), or (c) of Article 32 | paragraph (a), (b), or (c) of Article 0 | amended Articles
is adopted by general meeting, any | is adopted by general meeting, any | of Association
Shareholder who has notified the | Shareholder who has notified the | Checklist
34 Company in writing of his objection | Company in writing of his objection | announced by the

to such proposal prior to such
meeting and subsequently raised
his objection at the meeting may
request the Company to purchase

all of his Shares at the then

to such proposal prior to such
meeting and subsequently raised
his objection at the meeting may
request the Company to purchase

all of his Shares at the then

Stock
(Tai-

Jeng-Shang Il -

No1080023568)

Taiwan

Exchange
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Article
s No.

Amended and Restated Articles of
Association

(Original)

Amended and Restated Articles of
Association

(Proposed Revision)

Explanations

prevailing fair price within twenty
(20) days after the date of the
the the

resolution. In event

Company fails to reach such
agreement with the Shareholder
within sixty (60) days after the date
of the resolution, the Shareholder
may, within thirty (30) days after
such sixty (60)-day period, file a
petition to any competent court of
Taiwan for a ruling on the appraisal
price, and, to the extent that the
ruling is capable of enforcement and
recognition outside Taiwan, such
ruling by such Taiwan court shall be
binding and conclusive as between
the Company and requested
Shareholder solely with respect to

the appraisal price.

Subject to the Law, in the event any
part of the Company’s business is
Spun Off or involved in any Merger
with any other company, the
Shareholder, who has forfeited his
right to vote on such matter and
expressed his dissent therefor, in
writing or verbally (with a record)
before or during the general
meeting, may request the Company
to purchase all of his Shares at the
then prevailing fair price within
twenty (20) days after the date of the
the the

resolution. In event

Company fails to reach such

agreement with the Shareholder

prevailing fair price within twenty
(20) days after the date of the
the the

resolution. In event

Company fails to reach such
agreement with the Shareholder
within sixty (60) days after the date
of the resolution, the Shareholder
may, within thirty (30) days after
such sixty (60)-day period, file a
petition to any competent court of
Taiwan for a ruling on the appraisal
price, and, to the extent that the
ruling is capable of enforcement and
recognition outside Taiwan, such
ruling by such Taiwan court shall be
binding and conclusive as between
the Company and requested
Shareholder solely with respect to

the appraisal price.

Subject to the Law, in the event any
part of the Company’s business is
Spun Off or involved in any Merger,

Acquisition _or share swap, the

Shareholder, who has forfeited his
right to vote on such matter and
expressed his dissent therefor, in
writing or verbally (with a record)
before or during the general
meeting, may request the Company
to purchase all of his Shares in
writing at the then prevailing fair
price within twenty (20) days after

the date of the resolution__and

dated December
25, 2019.

-63-




Article
s No.

Amended and Restated Articles of
Association

(Original)

Amended and Restated Articles of
Association

(Proposed Revision)

Explanations

within sixty (60) days after the date
of the resolution, the Shareholder
may, within thirty (30) days after
such sixty (60)-day period, file a
petition to any competent court of
Taiwan for a ruling on the appraisal
price, and, to the extent that the
ruling is capable of enforcement and
recognition outside Taiwan, such
ruling by such Taiwan court shall be
binding and conclusive as between
the Company and requested
Shareholder solely with respect to

the appraisal price.

specifies the price of the Shares to

be repurchased.

For the purpose of this Article 34, if

the Company and any Shareholder

reach an agreement about the price

of the Shares to be repurchased by

the Company, the Company shall

pay for such agreed purchase price

of Shares to be repurchased within

ninety (90) days from the date of

passing of the resolution by general

meeting. In case no agreement as to

the purchase price is reached, the

Company shall pay the fair price as

determined by the Company to such

Shareholder within ninety (90) days
which _the
If the

from the date on

resolution was adopted.

Company fails to pay the agreed

purchase price, the Company shall

be deemed to agree to the price as

requested by the Shareholder.

For the Shareholder who requests

the Company to purchase all of his

Shares in _accordance with the

second paragraph, in the event the

Company fails to reach such
agreement with the Shareholder
within sixty (60) days after the date
the

on__which resolution___was

adopted, the Company shall apply to

the court for a ruling on the fair price
the

against all dissenting

shareholders as the opposing party
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Article
s No.

Amended and Restated Articles of
Association

(Original)

Amended and Restated Articles of
Association

(Proposed Revision)

Explanations

within_thirty (30) days after such

sixty-day period, and Taiwan Taipei

District Court has the jurisdiction.

107

A Director who directly or indirectly
has personal interest in the matter
proposed at the meeting of the
Board, including but not limited to a
contract or proposed contract or
arrangement with the Company
shall disclose the nature of his or her
personal interest at the meeting of
the Board, if he or she knows his or
her personal interest then exists, or
in any other case at the first meeting
of the Board after he or she knows
that he or she is or has become so
interested. For the purposes of this
Article, a general notice to the Board

by a Director to the effect that:

(a). he is a member or officer of a
specified company or firm and
is to be regarded as interested
in any contract or arrangement
which may after the date of the
notice be made with that

company or firm; or

(b). he

interested in any contract or

is to be regarded as
arrangement which may after
the date of the notice be made
with a specified person who is

connected with him;

A Director who directly or indirectly
has personal interest in the matter
proposed at the meeting of the
Board, including but not limited to a
contract or proposed contract or
arrangement with the Company
shall disclose the nature of his or her
personal interest at the meeting of
the Board, if he or she knows his or
her personal interest then exists, or
in any other case at the first meeting
of the Board after he or she knows
that he or she is or has become so
interested. For the purposes of this
Article, a general notice to the Board

by a Director to the effect that:

(a). he is a member or officer of a
specified company or firm and
is to be regarded as interested
in any contract or arrangement
which may after the date of the
notice be made with that

company or firm; or

(b). he is to be

interested in any contract or

regarded as

arrangement which may after
the date of the notice be made
with a specified person who is

connected with him;

Pursuant to the
requirement of
amended Articles
of Association
Checklist
announced by the
Stock
(Tai-
Jeng-Shang Il -
No1080023568)
dated December
25, 2019.

Taiwan

Exchange
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Article
s No.

Amended and Restated Articles of
Association

(Original)

Amended and Restated Articles of
Association

(Proposed Revision)

Explanations

shall be deemed to be a sufficient
disclosure of personal interest under
this Article in relation to any such
contract or arrangement, provided
that no such notice shall be effective
unless either it is given at a meeting
of the Board or the Director takes
reasonable steps to secure that it is
brought up and read at the next

Board meeting after it is given.

To the extent required by Applicable
Listing Rules, a Director may not
vote for himself or on behalf of other
Director in respect to any matter,
including but not limited to any
contract or proposed contract or
arrangement or  contemplated
transaction of the Company, in
which such Director bears a
personal interest (whether directly or
indirectly) which may conflict with
and impair the interest of the
Company. Any votes cast by or on
behalf of such Director in
contravention of the foregoing shall
not be counted by the Company, but
such Director shall be counted in the
quorum for purposes of convening

such meeting.

Notwithstanding the first paragraph
of this Article, if any Director has
personal interest (whether directly or
indirectly) in matters on agenda for

the Board meeting, such Director

shall be deemed to be a sufficient
disclosure of personal interest under
this Article in relation to any such
contract or arrangement, provided
that no such notice shall be effective
unless either it is given at a meeting
of the Board or the Director takes
reasonable steps to secure that it is
brought up and read at the next

Board meeting after it is given.

To the extent required by Applicable
Listing Rules, a Director may not
vote for himself or on behalf of other
Director in respect to any matter,
including but not limited to any
contract or proposed contract or
arrangement  or  contemplated
transaction of the Company, in
which such Director bears a
personal interest (whether directly or
indirectly) which may conflict with
and impair the interest of the
Company. Any votes cast by or on
behalf  of

contravention of the foregoing shall

such  Director in
not be counted by the Company, but
such Director shall be counted in the
quorum for purposes of convening

such meeting.

Notwithstanding the first paragraph
of this Article, if any Director has
personal interest (whether directly or
indirectly) in matters on agenda for

the Board meeting, such Director
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Amended and Restated Articles of

Amended and Restated Articles of

Article | association Association Explanations
s No. (Original) (Proposed Revision)

shall disclose and explain the | shall disclose and explain the

material information or contents on | material information or contents on

such personal interest at the same | such personal interest at the same

Board meeting. Board meeting; before the Company
adopts any resolution of Merger,

In the case that a Director's spouse, Acquisition. Spin-off or share swap.

a blood relative within second a Director who has a personal

degree of kinship or a company interest in the transaction of Merger,

which has parent-subsidiary Acquisition, Spin-off or share swap

relationship with the Director has shall declare such interest to the

personal interest in a matter on Board at the Board meeting and to

agenda for the Board meeting, such the shareholders at the general

Director shall be deemed to have meeting the essential contents of

personal interest in that matter. such personal interest and the

reasons that the relevant resolution
shall be approved or dissented.
In the case that a Director's spouse,
a blood relative within second
degree of kinship or a company
which has parent-subsidiary
relationship with the Director has
personal interest in a matter on
agenda for the Board meeting, such
Director shall be deemed to have
personal interest in that matter.

(New Article) Before the Company holds a | Pursuant to the
meeting of the Board of Directors to | requirement of
adopt any resolution of Merger, | amended Articles
Acquisition, Spin-off or share swap, | of Association

119A the Audit Committee shall seek | Checklist

opinion from an independent expert

in_order to review the fairness and

reasonableness of the plan and
the

transaction of Merger,

announced by the

Taiwan Stock
Exchange  (Tai-
Jeng-Shang Il -
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Amended and Restated Articles of

Amended and Restated Articles of

:r’fligle Association Association Explanations
; (Original) (Proposed Revision)
Acquisition, Spin-off or share swap, | No1080023568)

including but not limited to the

justification of share swap ratio or a

distribution by cash or otherwise,

and the review result shall be

submitted to the Board of Directors

and Shareholders in the general

meeting (provided, however, that if

the Law does not require the

Shareholders' approval on the said

transactions, the expert opinion and

review result do not have to be

submitted to the general meeting);

and the review result and the expert

opinion _shall be provided to the

Shareholders together with the

notice of general meeting. If the Law

does not require the Shareholders'

approval on the said transactions,

the Board of Directors shall report

the transactions in the general

meeting following the transactions.

For the documents to be given to the

Shareholders _in _the preceding

paragraph, if the Company

announces the same content as in

those documents on a website

designated by the Taiwan

competent authorities and those

documents are prepared at the

venue of the general meeting for

Shareholders' review, those

documents shall be deemed as

having been given to Shareholders.

dated December
25, 2019.

New article.
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