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Article 1

World Fitness Services Ltd.

BFOLE 1 e
Regulations for the Transfer of Treasury Shares to Employees
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Purpose
In order to motivate employees and enhance their loyalty, the Company
establishes these regulations for the transfer of shares repurchased by the
Company to employees, pursuant to Article 28-2, Paragraph 1, Subparagraph
1 of the Securities and Exchange Act and relevant regulations such as the "
Regulations Governing Share Repurchase by Exchange-Listed and OTC-
Listed Companies". The transfer of repurchased shares (hereinafter referred
to as treasury shares) to employees shall be conducted in accordance with
the provisions of these regulations, in addition to relevant statutory
requirements.

(R 2 85 ~ I 7 2 112 UF))
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(Type, Rights and Restrictions of Transferred Shares)
The shares transferred by the Company to employees are all common shares.
The rights and obligations associated with these shares are the same as other
outstanding common shares, unless otherwise provided by applicable laws,
regulations, or these regulations.

(HHERHF)
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(Duration of Transfer)
The shares repurchased by the Company shall be subject to a transfer period

of five years from the date of repurchase in accordance with the regulations.
The transfer could be either at once or in stages.

(B2 TH)
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Qualifications of Transferees

Employees who have been employed for at least one year prior to the
subscription record date or who have made significant contributions to the
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Article 6

Company shall have the right to subscribe to treasury shares. For the
purposes of these regulations, "employees" refer to full-time employees
receiving salaries from the Company and its domestic and foreign subsidiaries
holding directly or indirectly more than 50% of shares. Part-time employees,
temporary employees, short-term interns, and outsourced labor are not
eligible under these regulations.
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(Transfer Procedure)

The number of shares that employees may subscribe to shall be calculated
based on factors such as the employee's position, length of service,
contributions to the company, and taking into account the total amount of
treasury shares held by the company at the subscription record date, as well
as the maximum number of shares that a single employee may subscribe to.
The calculation shall be subject to approval by the Board. However, if the
transferees are main managers, the matter shall first be submitted to the
Remuneration Committee for approval and then presented to the Board of
Directors for resolution; the transferees are not the main managers, the matter
shall be submitted to the Audit Committee for approval and then presented to
the Board of Directors for resolution.

Employees who fail to make payment within the subscription payment period
shall be deemed to forgo their subscription. During the subscription process,
the remaining unsubscribed balance may be subscribed by other employees
negotiated with by the Board of Directors. The subscription shall be resolved
by the Board of Directors after review by the Audit Committee or the
Remuneration Committee based on the subscriber's position.
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The procedure for transfer of treasury shares to employees:

The Company shall repurchase the shares within the specified period in
accordance with the resolution of the Board of Directors, announcement, and
declaration.

The Board shall set and announce operational matters such as the
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subscription record date for employees, criteria for subscription quantity,
subscription payment period, rights, and restrictions, in accordance with the
regulations.

The actual number of shares subscribed and paid for shall be compiled, and
the transfer of shares shall be registered through the stock transfer and
registration process.
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(Transfer Price per Share)

The transfer of repurchased shares to employees in this transaction shall be
based on the actual average repurchase price. However, prior to the transfer,
if there is an increase or decrease in the total number of ordinary shares
issued by the Company, the transfer price may be adjusted accordingly based
on the ratio of the increase or decrease in issued shares.

The formula for adjusting the transfer price is as follows:

Adjusted Transfer Price = Actual Average Repurchase Price x Total Number
of Ordinary Shares Issued at the time of declaration of repurchase / Total
Number of Ordinary Shares Issued prior to the transfer of repurchased shares
to employees.
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(Rights and Obligations After Transfer)

After the transfer of treasury shares to employees by the Company and the
completion of the transfer registration, unless otherwise specified, the
remaining rights and obligations shall be the same as those of the original
shares.

MaoPB i1 aREa)
B Boargd 2 fadf 2 &% Riziph iz £ d 27 &

(Other Matters Related to Rights and Obligations of the Company and
Employees)

In the transfer of treasury shares to employees by the Company, any taxes,
duties, and expenses incurred shall be borne by the Company or the

10
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Article 11

employees respectively, in accordance with relevant laws and regulations.

(H#%58)

AP EEREEFA AR R 2R BA R WL pAT AN 2ERER
ARG > ARE AT AB TR BikZ LY f’;’t'f’\ B e
(Other Matters)

The shares repurchased by the Company for transfer to employees shall be
fully transferred within five years from the date of repurchase. Any portion not
transferred within the specified period shall be treated as unissued shares by
the Company, and procedures for cancellation of shares shall be conducted
in accordance with the law.

AVEZSFVEAREF T X AREE S Aot Y EHRWET- AR §
Lo BRI o
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The Regulations had been examined by Audit Committee, and shall be
effective upon approval by the Board of Directors and shall be reported in the

latest shareholders' meeting report. The same procedure shall apply for any
amendments to the regulations.

The Regulations are enacted on March 18, 2024
The Regulations are revised on May 9, 2024

11



it
World Fitness

Services Ltd.

ERRLEEG AL

EF ERERFD

i iF~ ¥R A

- TR

¥ E(EFETR) $oiE(ETE L R)
CEREMT M EEF L HANRPE AR | CERERT w2 MMEEF L HANAE AR
RS R -R AR RS IEE SRS SR S R I E S U SRR T
B APAEFE AR RARERPFZF | 0T U LA T RARTRP Y Z R
T2 iﬁiﬁ%% ﬁﬁiﬁ%%

¥¢—@(i+ﬁﬁ) B E (H2H)

FTEEHH2RET R B RE TR T2 | T EHHZRET 0 R Bk ¢ R wirP a2
BRATIE T l&&rg, NREFFHAERETEL | RAEEF xi&r;@, NREFLTFHASNAFLTEL

B L LA @R - PUHRRLRENRE
(fTembR) e i 2o AT EE LIk L F
AR EIEEE FACE o

BRLY ARERLL Dl
(7 Teprdo k).
ARHEEFEEFACE o

1.:‘:757;,

WP R RATRF
A EFEL L E

ﬁiﬁﬁﬂ’¥ﬁ EFAENAETEHEIEE > | RTEFY CFLATFALNAETE S o
SEAETTRAR LA BT HREE > X EF A “Lﬁ%iﬁﬁ’:ﬁ%iﬁﬁ@%ﬁ’lﬁ*i

ﬁi%%*‘ﬁﬁk° éi%%%—ﬁ%{°

fREFY CARFHIAFRZF RLSF - gHEFE? CAREMIHERTF RLARE o

TEERTEFY > AR FlkaiziFgRS AR

FoORTEF T AL B AW FiERE §

L IR o

Lok (Fweigim) $ Lo (R

AEFEPLTURETF L LRNA LN | AATRPLTRLTE (R L LREA 8

FoAhde} BI o RBTF §AREEE ST | 2o Akwei B #gﬁigL 1 o

PEAR- - - E- 0 - p R g HEET PEIE- - - &1 -9 n,ta\gggg@:rp.ﬁf

PEAR- - #3774 FE LU BB

12




iz T

pwc EFiK
e ERRYE

(113) 84 % #k F 3 23003689 3%t
WORLD FITNESS SERVICES LTD. =»%:

EHER

WORLD FITNESS SERVICES LTD. & F23 (A F 4% "Wo£H ) RE 112 %
BINE12A3 x4t EA ek BREI2FRIIIF1A1BE12A
3l B oMb BER - SHEBZEO R - SHRALAER  RAASHMBREAR
(A EAGHBREL) E8KRGHGERSF -

ARG E R LHAHMBEMELNA ERT BERBERETARS
REGUENERLRETEEL L CRTEHA AR Z ARMBRTERN - AR
GitER - MBRMENSHE RUAEAEWCERNRE 11244 111 412 A
3l B ABMAk  BRE 112 5K 111451 A1 8% 12 A 31 B X A6 %
HHRREHRALARE -

EBERZEAAHA

KRG ER AR R G 3R R B M AR EAAA AT 3 R B & & R 34T
BRI RN ERA TR IERFN A ERS M BRAZ TIERE
—FRA RGHEGAER ER LB IR RABZIABCKRTERR e rmEE
BRE o B WG & ERFRKE L > BAATIREZ LTI - KAetiisafs ik
BRARBIZEREE  DIEARTEME R A -

s EMFR

Mot EMFRAGIBRA G AR EHE - VWG ERREA 112 FE 40055
REXENRAERZFR -GEFRUNELEMUMBRELBAHLAELER
ZBBREPPURE > REHGLEAHZEFAEHLATER -

B & € 5HET S AT PricewaterhouseCoopers, Taiwan
407619 T FH T E T B BE 40257 1248

12F, No. 402, Shizheng Rd., Xitun Dist., Taichung 407619, Taiwan
T: +886 (4) 2704 9168, F: +886 (4) 2254 2166, www.pwc.tw

13



h
pwe &K

We B RE 112 FESHMBRELMEEMFALT

S ¥R RRBBUNTT]
FIEH A

MARI A T RFF S UBREMEW (=) -6 £AEEZRE
112 %12 A 3l BAHMEAAEAXIZ ¥R REMBEEHEHE 1,712,662 /7L
(LA TR HMAAIBZIAENAR) ) RA 112 FEEEME S REZRBEA
4,693,588 F - R ¥ FR AN MO RERAIRBEEH M ESH EHF>
13k FA D3R B FARYE 18 42 A8 B AR 4850 AT i B2 R R SR AR 45 IR SP 1641
H L RAIN -

B B X E R ECRB N ER I FR B Rt B i
3o B KT RS BRBAUN(HE Pk B EE R RFB AR
NI ABAEEERRAESZFRZ— -

HEx EEF

AEFFOCHITZESRE 0T

l. s3FEEEMNRABAIEZIHIBEABZELEERE ~ BIEAE N AIHILIE -

2. BRARRABARIIR T EIE RN B A X B X EAEME R M

3. MEHMEFERZIIHEFN AR ERBE > A CEANFERLYI L S TR E
BRIABARFEABMLERBRZ  BOEBRETIRLERNPUER > AFFEE
ME G Fl T2 AT o

4. H’%‘ﬁ?r PG SRR R TR R ST INGR P X M ARIE R 69 A B 0 A ARARE L

CRA DR ERERARE S H A M R AR R ST IR

WWKA‘

5. MTEHZ AL A1 MR IL RS LR AARIEINZ M o

14



h
pwe &K

EHEMRRACERRYSHABFREZ T

EHEMREZ EEGRBELABTAMBRSHEENELLBERETELE
TRTEBEA AR BAEHHEREERD RIS EA -  RERBENERHELE
REZOMHMGHREA > BAFROHMBREAGHEA M LT RIS UEFRS
G BHREAARGAESANF XM BRI ERRE AE -

N UASABRRET PEMNEZAENTOE A VNCERBEC T Z RN
M EBEZEE  DRSEEeS et AR I RA BRETEMREERFE VW £H

HIELBE R FERBEENNLERTIAZRMETE -
WCERZLtEEM(SEFREG) A ALERMEREIABZIFTIE -

THETFERCHHMBFREAZTE

KGR ERSHUBREZB ) UMM BEREAERATHA STEANE
WX BRLEFART RERGFAEARE L HBEBRME - SIS EHAE
HRB P ERBAEFENRTZER TR AR ELEBALESHUBRELAZ
FEAFERE - FATRETHREIANFHE RN R - o F TR EX AR LBARTAR
THHEBRELESHMBREAERFZAEZIRTE AR ARV EHEELAEERME -

AR ERREF R SRS ERH L EF R T LML - KA G360

TRHAT T 7] LA

. HRIEFEESHHMHERETANFHRRERLIIARTRERAR Atz
RRESFAPATEEZ R EH R ERFEARANZ ERBHE UL ELE
R EB -FAEETRSRLHE - B - EEB AT FH BN IZESH
MAREFRARN R X FRAFTREZRR SN TEDERY -

2. HMEMMMZANEHIRFLBZHA 0 Rt AT Y 2 SR
FoEEBMFEHVWCERNSFERZAAEELATER -

3. FHEEEMEATHRMA BRI BT REAE eI A S AME X A
'fi °

15



h
pwc &K
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EHBRABERFEEERRER - ARG XER B UBREELRE BATBRFZ
ERBEHEAHEH ARFHIEATREIRNIGC EM AR LA HELE 24
jy o

5., FESGMSIREA (LIEAMME) X ERERE BHRANE > URASHMT
RERATAGREAMR HRFEMS -

6. HNEBM N A REE ML MNIRFEARAYIZ EREE  AH A5 M5 HR
AETER AN ATERAERENHZIHE EEAIIT LA EHWARE
MEE
AEt AL EMERZ TR AHAAIZEREEREM  RREARSE

AR (AENEZBREPAPIRZ AT BEHRL) -
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WORLD FITN] SERVICES Q@D B F n d
5 #E NERr A
KB Z A 111 F1 3l 8
- Bir o HEHEAFT
112 % 12 B 31 8 111 # 12 A 31 =8
7 Fi 32 oy % % % | %
FHEE

1100 RERATHRE N(ERFT=(=) 424,123 29 785,029 4

1136 #HHG B RAEZEBREE A N(DHRT=(2)
% 636,748 4 868,559 5
1150 EM R HFH N(EAER+=(=) - - 149 -
1170 JEWCMR 2K FR N(EVAR+=(=) 159,837 1 133,068 1

1197 JENCRR BB ARB N(E(B)AR+=
(=) 17,880 - 17,483 -
1200 H b MK +=(=) 4,900 - 3,384 -
1210 H AR — B A A (DA +=(=) 97 - 192 -
130X P 2,435 - - -
1410 TAfH kR 118,131 1 89,119 1
1470 HEtbn®E & 2,910 - 2,336 -
11XX ABE AL 1,367,061 8 1,899,319 11

EREHEE

1535 HWBF BRI EZLBETE I N(DHARFT=(=)
ey 14,175 - 24,963 -
1550 HRAMBEZIRTE N (m) 13,980 - 19,766 -
1600 e E ~ Bm B N ED) 5,539,200 33 5,748,859 32
1755 ERHEEE x(X) 9,107,439 54 9,131,560 52
1780 BWEE F(N) 132,996 1 117,552 1
1840 BIEFIFME A N(=+m) 170,066 1 116,155 1
1920 B fRES +=(=) 416,981 2 430,758 2

194D AR AR B A B ARF AR N(E(B)R+=
(=) 114,773 1 132,653 1
15XX JEREE AL 15,509,610 92 15,722,266 89
1XXX A Mt $ 16,876,671 100 $ 17,621,585 100

(8 % B)
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WORLD FITN SERVICES Q'GD e N
& U WERE B
RE R R TITF 1257731 B
* BAu H G HAF T
112 % 12 A 31 \8 111 % 12 A 31 =8
BIERMES Fif 3% oy gl % oy ) %
ik =iy
2100 s HAHE 3k NAVEF=(=) $ 400,000 2% 400,000 2
2130 SR AR () 2,077,152 12 2,097,701 12
2150 Rt 245 +=(=) 4,398 - 6,030 -
2200 H b B AT 2k A(HER+=(=) 1,156,826 7 1,442,725 8
2220 H b AT 3B — A A (DA +=(=) 33 - 3 -
2230 REAFRAFR G R 136,318 1 96,842 1
2280 ME AT N=t+B)B+=
(=) 1,178,091 7 1,185,604 7
2320 —FR—BEAEHMNESMERAE () 210,000 1 255,094 1
2399 HEubiig ath— Htb N(+ER+=
(=) 132,798 1 165,702 1
21XX g AR A 5,295,616 31 5,649,701 32
JEH B &K
2527 SHaE— RS (AN 506,920 3 436,421 2
2540 R EAE R <(+-) 150,000 1 360,000 2
2550 AEEM—IERE N(+mw) 154,000 1 142,000 1
2570 WIEFRIF G R x(=+m) 12,843 - 13,406 -
2580 HEEaE—FAD N=t+B)E+=
(=) 8,350,627 50 8,316,820 47
2600 Hieems At N(FDAEF=
(=) 76,676 - 112,779 1
25XX e S A EA3 9,251,066 55 9,381,426 53
2XXX & fT4es 14,546,682 86 15,031,127 85
HB
A ~(+2)
3110 38 AR A 1,000,000 6 500,000 3
& AN (%)
3200 B AN 980,458 6 1,822,806 10
8 B ~(++)
3350 kBB 349,531 2 267,652 2
3XXX MA@y 2,329,989 14 2,590,458 15
FARA AEAKRRIIZEH 7
FRZEIBFR +-
3X2X AERM B $ 16,876,671 100 $ 17,621,585 100

TFER A4S

BN AHE

AR A M A A AT B L 2 — 25
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WORLD FITNE@m A F A

B M e AT

(PR B AR A & L)

nt B 111 F B
B M3 4 B % A B %
4000 B EHA A+ $ 9,428,163 100 $ 8,862,771 100
5000 & ¥ARA ~(=+=) 7,877,019)( 83)( 7,436,634) ( 84)
5900 BEEA 1,551,144 17 1,426,137 16
BEEA N(=+=)
6100  H45&M 103,439) ( 1) ( 76,964) ( 1)
6200 FRER 936,522) ( 10)( 863,646)(  10)
6000 EEERE 1,039,961)(  11)( 940,610)(  11)
6900 B ¥AH 511,183 6 485,527 5
BEIIUAR L
7100 Al A () 15,657 - 9,784 -
7010 Humoa A=) R+t
(=) 125,944 1 72,355 1
7020 HeeAlBRAEX A(=+—) 8,946 - 15,505 -
7050  BEARA A(=+=) 212,023) ( 2)( 216,550) ( 2)
7060 WAMBERIZMBEER (W)
SERBIHE 5,786) - ( 3,155) -
7000 BEIMEAR XA 67,262) ( 1) ( 122,061) ( 1)
7900  BATHEA 443,921 5 363,466 4
7950  PRARRLE A x(=+m) 94,390) ( 1) ( 59,660) ( 1)
8200 AHgiEA $ 349,531 4 303,806 3
8500 A4 BAH $ 349,531 4 3 303,806 3
R B ~(=+n)

9750  AARBREH $ 3.50 $ 3.04
9850  MIEHMR B $ 3.48 $ 3.04
B AU RE R A RS BHREZ > FHELH -

FEEMAH él] BIBA A H ?ﬁﬁ EIEF B F &0"'%
L2l L) Fl
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B ¥ 6 HAF

L S S N S B
et R @ R OB A BANMEATHEME K B OB o B B &
111 Ea i3
11141 A1 88% $ 500,000  $ 3,646,493 ($ 1,249,841) $ 2,896,652
ARER A - - 303,806 303,806
ARG BB - - 303,806 303,806
110 4 B a4 BB
R4 REA A(++) - - 610,000) ( 610,000)
B AN A S 1R (7)) - 1,823,687) 1,823,687 -
111 4 12 A 31 B 4k% $ 500,000  $ 1,822,806 $ 267,652 $ 2,590,458
112 % B
11241 A1 a#4% $ 500,000  $ 1,822,806 $ 267,652 $ 2,590,458
A A - - 349,531 349,531
AHEREIR BAR - - 349,531 349,531
111 F B thiaH A B
R4 A (1) - 342,348) ( 267,652) ( 610,000)
B AR B AR 2 R A] N(FE)(+) 500,000  ( 500,000) - -
112 412 A 31 B#% $ 1,000,000 $ 980,458  $ 349,531 $ 2,329,989

B A O RS A M A RSO R EZ — M0 0 HH R SH -
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*
112 =1 A 1 8 111 &1 A1 8
M3 £ 12 A 31 8 £ 12 A 31 8
BEFHZIHRARE
KRR AT E A $ 443 921 $ 363,466
PWAEIEE
WHEEIEB
WEER N(ER)(=+=) 994,206 964,445
ERAMEENEER ~()(=+=2) 1,290,161 1,250,570
sk A AAN)(=+=) 17,312 14,159
FHEER ~(=+=) 35,621 41,630
mEaEAEER ~()(=+2) 176,402 174,920
F1 BN ~(+A) ( 15,657) ( 9,784 )
%ﬂﬁ#& SEERI MO ERSETREZ (W)
%ﬁ 5,786 3,155
Ry BARBRGE ~ B B (R 8 AKX ~(=+-—) ( 610) 1,001
fﬁ%mﬁu ( 11,380 ) ¢ 15,045)
KRR SLMAA B ( 1) 120
MEEEHMMIET A/ AEE K
HEETHHMZE A Y
JEW B3R FR 149 104 )
JE MR R FEE ( 26,769 ) 5,900
JEW BB ARG HRIP5E 20,129 10,940
Ty e ( 1,516 ) ( 1,011)
EAtb RN R — B RA 95 14
ey ( 2,435) -
i e ( 29,012) 10,410
EtbheE & ( 573) 1,933
MBETHMMZ AR FEH
RN R 49,950  ( 180,959 )
JEAT 2 ( 1,632) ¢ 18,728 )
H b AT 2R ( 246,862 ) 81,173
H A0 JBAT 2R - B A 30 3
RNk N-Ki-y 118 8,872)
LEEAZRARAN 2,697,433 2,689,336

WBRZ ] B 7,298 2,235

Az A A ( 211,864 ) ( 216,473 )

iﬁzﬁﬁ%fn ( 109,387 ) ( 162,848 )

BEFEHZIFRAERN 2,383,480 2,312,250

T EEHZRANRE
Hxﬁ%’%ifzé F&F‘& 2] (=+) ( 878,081 ) ( 1,023,330)
DREE B E R 835 587
w&#&mﬁﬁu‘w&r%z@%ﬁéiﬁw(iﬁéimﬁi 242,599 ( 483,958 )
RiFRMBE A (A ( 22,229 ) ( 14,765 )
5 AR 34 56 o ( 34,120) ( 21,778 )
ﬁ&ﬁ*’%\ﬁk 51,445 11,053
BIEEHZ FRARY ( 639,551 ) ( 1,532,191)

‘“%%zﬁém%

BRI 2 x(=++) - 300,000
1,&3%‘?35&—#\ x(=++) ( 255,094 ) ( 163,052)
BEALMHER ~(=++) ( 1,182,847) ( 1,113,250)
PN S22 G T @ -RUDE <3 x(=++) ( 59) 1,398
%éﬁifﬁéﬁxﬂ N(HE)(=+x) ( 666,836 ) ( 536,656 )

BEGHZFRALHR N ( 2,104,836 ) ( 1,511,560)
E%ﬁ%?fﬁ#%i‘&*’]”‘fﬁ,éz%?@f 1 < 120)
AR LRAERAERD H ( 360,906 ) ( 731,621 )
BB L RAERLRE 785,029 1,516,650
BRBRL RO ERAERE $ 424,123 $ 785,029

B AR A M A RS MM HREZ I FHRELH -
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B Ao e 2O fAEA)

Retained earnings (or accumulated deficit) of prior years
oot A E R RIS EA

Add : Net profit after tax

BRI OH 10%

Less: Legal reserve 10%

ke fe F AR

0

349,531,172

(34,953,117)

L , 314,578,055
Distributable net profit

AR IR £ % 11(2.79624938 /%)

Less: Dividend to shareholders(2.79624938 per share)
R A L e F AR

Unappropriated retained earnings

(314,578,055)

N

1. Bp A @ringcig 314578055 ~ » 4 & Wpagm & %ql
2.79624938 ~ > ¥ d FTAOFFRRERJFZ?P NFTAOHFRFRE
335,421,945 ~ > X4 & e M £ 2.98152840 ~ - &t pew WM £ X JIAT
& 650,000,000 ~ - % & A IR & 5.ITTTT778 ~ -

2. fRiSHeA P TR W RN A i RO o E R £ AL
R RREEE R 2RI -

NOTE:

1. Itis proposed to distribute a cash dividend of NT$ 314,578,055,
equivalent to 2.79624938 per share from this year's earnings distribution
plan. In addition, a cash dividend distribution of 335,421,945 will be
distributed from the paid-in capital, equivalent to 2.98152840 per share.
The total cash dividend will be NT$ 650,000,000, equivalent to
577777778 per share.

2. If the number of outstanding shares of the company changes due to the

repurchase of the company's shares, and it becomes necessary to adjust

dividend per share, the chairman of the Board of Directors will be
authorized to handle the matter with full authority.

= y L \q L . PN \gq N Y -
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WORLD FITNESS SERVICES LTD.
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The Comparison Table of Amended and Restated Articles of Association

PR AL T HE A
AFTER THE REVISION BEFORE THE REVISION Explanation
BiiE= RITHE= 3 I
Article 27(a) Article 27(a) FlA D P2 Ry P EFAR
The Company may in each year The Company may in each year BHEILDHEHEMIL O RS S
hold a general meeting as its hold a general meeting as its SBEFEFEN EL @B
annual general meeting, annual general meeting, TR
PROVIDED HOWEVER THAT, PROVIDED HOWEVER THAT,
for so long as the Shares are listed | for so long as the Shares are listed
on any ROC Securities Exchange, | on any ROC Securities Exchange,
an annual general meeting shall be | an annual general meeting shall be
held within six (6) Months held within six (6) Months
following the end of each fiscal following the end of each fiscal
year of the Company and it shall be | year of the Company and it shall be
specified as such meeting in the specified as such meeting in the
notice convening the same. Unless | notice convening the same. Unless
otherwise provided in these otherwise provided in these
Articles or any Applicable Public Articles, all general meetings shall
Company Rules, all general be convened by the Board.
meetings shall be convened by the
Board. ¥ 27(a)iE
Ao @ ﬁ&x@4Wﬁ§wi#

* 27(a)i% £ odeh 2P MBI EAR
ﬂ\é}\?—‘?-ﬁ’rifi%%wﬂfﬁwa\# %ﬁ%i%’r‘ii‘ﬂ:l”ﬂ Lo, AP

§odrh 2 P2 Wt AR ), ppwdf g RF §PER

?’f%")‘;“*’?% R O N SN BN AR
ZERBAFERNFEFER IEERE S ELE RN

B8R 'EEP\%&?’T”F*’/‘\;% gotfﬂ-ﬁ».ﬁ.fiy AT ER

g ;Q:xi.rr:‘ AR gng\gi—,)@ﬂ ﬁig%%7\°

g a“lr‘;'”i_ﬂ\_q_ﬁﬁ_ F g TP

WHELT T J’F{,I\’H’n’l’”‘ﬁ\g

B@ﬁﬁigéﬁé°
Article 54(a) Article 54(a) EREEABEEIL LS
Subject to the Statute and the Subject to the Statute and the T2t BB T A IR RO R

Applicable Public Company Rules,
the Board may determine that
Members not attending and voting
at a general meeting in person or

Applicable Public Company Rules,
the Board may determine that
Members not attending and voting
at a general meeting in person or

FRETH AT wigitAh

U o
i
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by proxy may exercise their voting
right either by means of a written
ballot or by means of electronic
transmission prior to the
commencement of that general
meeting; provided, however, that
so long as the Shares are listed in
any ROC Securities Exchange, the
Company shall provide the
Members with the right to exercise
his/her/its voting right through
electronic transmission. Such
method for exercising voting right
shall be described in the notice
convening the general meeting to
be given to the Members in
accordance with these Articles. For
the avoidance of doubt, Shares
voted in the manner mentioned
above shall, for purposes of these
Articles and the Statute, be counted
towards the quorum of the
respective meeting and a Member
who exercises his/her/its voting
rights by means of a written ballot
or electronic transmission shall be
deemed to have appointed a
FSC-recognized shareholders’
service agent, or if such agent was
not engaged the chairman of the
general meeting, as his proxy.
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by proxy may exercise their voting
right either by means of a written
ballot or by means of electronic
transmission prior to the
commencement of that general
meeting; provided, however, that
so long as the Shares are listed in
any ROC Securities Exchange, the
Company may provide the
Members with the right to exercise
his/her/its voting right through
electronic transmission, and, in
case a general meeting is to be held

outside of Taiwan, the Company
shall, subject to the Statute and all
applicable law, provide the
Members with a method for
exercising their voting right by

means of a written ballot or
electronic transmission. Such
method for exercising voting right

shall be described in the notice
convening the general meeting to
be given to the Members in
accordance with these Articles. For
the avoidance of doubt, Shares
voted in the manner mentioned
above shall, for purposes of these
Articles and the Statute, be counted
towards the quorum of the
respective meeting and a Member
who exercises his/her/its voting
rights by means of a written ballot
or electronic transmission shall be
deemed to have appointed a
FSC-recognized shareholders’
service agent, or if such agent was
not engaged the chairman of the
general meeting, as his proxy.
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Article 54(b)

Subject to the Statute and the
Applicable Public Company Rules,
all Members voting by means of a
written ballot or of electronic
transmission shall be deemed to
have waived notice of, and the
right to vote in regard to, any ad
hoc motion or amendment to the
items set out in the notice
convening the general meeting to
be resolved at the said general
meeting. Each Member voting by
means of a written ballot or of

electronic transmission shall, at

Article 54(b)

Subject to the Statute and the
Applicable Public Company Rules,
all Members voting by means of a
written ballot or of electronic
transmission shall be deemed to
have waived notice of, and the
right to vote in regard to, any ad
hoc motion or amendment to the
items set out in the notice
convening the general meeting to
be resolved at the said general
meeting.

% 54(b)iE

least two (2) days prior to the date
of the general meeting, serve
his/her/its declaration about the

votes by means of a written ballot

or of electronic transmission to the

Company; whereas if two or more

declarations are served to the

Company, the first declaration shall

prevail unless an explicit statement

to revoke the previous declaration
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is made in the declaration which
comes later.

¥ 54(b)ix
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Article 57(b)

Subject to the Statute, so long as
the Shares are listed in any ROC
Securities Exchange, when a
Director pledges more than
one-half of the Shares which
he/she/it held at the moment when
he/she/it was elected as a Director,
such Director shall refrain from
exercising the votes with respect to
the Shares pledged exceeding the
one-half threshold, and the votes of
the Shares pledged exceeding the
one-half threshold shall not be
counted in the total number of
votes of Member present at the
meeting. However, such Shares
shall be counted in determining the
quorum of the general meeting.
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Article 57(b)

Subject to the Statute, so long as
the Shares are listed in any ROC
Securities Exchange, when a
Director pledges more than
one-half of the Shares which
he/she/it held at the moment when
he/she/it was elected as a Director,
such Director shall refrain from
exercising the votes with respect to
the Shares pledged exceeding the
one-half threshold, and the votes of
the Shares pledged exceeding the
one-half threshold shall not be
counted in the total number of
votes of Member present at the
meeting. However, such Shares
shall be counted in determining the
quorum of the general meeting.
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Article 59 Article 59 b2

So long as the Shares are listed on
any ROC Securities Exchange, if a
Member who has a personal
interest in respect of any matter
proposed for consideration and, if
appropriate, approval at a general
meeting, and such interest is in
conflict with and may harm the
interests of the Company, such
Member shall abstain from voting
in respect of all his/her/its Shares
which such Member would
otherwise be entitled to vote in
person or by proxy (or by corporate
representative, if such Member is a
corporation) with respect to the
said matter, and the votes cast in
respect of the Shares held by such
Members shall not be counted, but
such Members and their Shares
may be counted in determining the
quorum of the general meeting.
The aforementioned Member shall
also not vote on behalf of any other
Member with respect to that same
matter.
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So long as the Shares are listed on
any ROC Securities Exchange, if a
Member who has a personal
interest in respect of any matter
proposed for consideration and, if
appropriate, approval at a general
meeting, and such interest is in
conflict with and may harm the
interests of the Company, such
Member shall abstain from voting
in respect of all his/her/its Shares
which such Member would
otherwise be entitled to vote in
person or by proxy (or by corporate
representative, if such Member is a
corporation) with respect to the
said matter, and the votes cast in
respect of the Shares held by such
Members shall not be counted, but
such Members and their Shares
may be counted in determining the
quorum of the general meeting.
The aforementioned Member shall
also not vote on behalf of any other
Member with respect to that same
matter.
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Article 67

So long as the Shares are listed on
any ROC Securities Exchange,
unless otherwise permitted under
the Applicable Public Company
Rules, there shall be at least three
(3) Independent Directors, and the
total number of Independent
Directors shall not be less than
one-third of the total number of
To the extent required
by the Applicable Public Company
Rules, at least two (2) of the
Independent Directors shall be
domiciled in the ROC and at least
one of the same shall have
accounting or financial expertise.

Directors.
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Article 67

So long as the Shares are listed on
any ROC Securities Exchange,
unless otherwise permitted under
the Applicable Public Company
Rules, there shall be at least three
(3) Independent Directors, and the
total number of Independent
Directors shall not be less than
one-fifth of the total number of
Directors. To the extent required
by the Applicable Public Company
Rules, at least two (2) of the
Independent Directors shall be
domiciled in the ROC and at least
one of the same shall have
accounting or financial expertise.
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Article 102(c) (This article is newly added.) PR R E ORI 2

In addition to the circumstances
stipulates in the paragraph (b) of
this Article, the Company may also

allocate and distribute profits or
losses after the end of each of the

first three quarters of a fiscal year
in accordance with Article 102.1.

¥ 102(c)i%
% i (b)2 fEAG 0 2o

kAR AT 102.1 E2 R0

FEHZEEERO G A

(A IEATH )

F o & ATH R ALE 102(0)F -
R AR S LR

29




B AR R AR AT

Article 102(d)

(d) Notwithstanding anything to
the contrary, as the Company
continues to grow, the need for
capital expenditure, business
expansion and a sound financial
planning for sustainable
development increases, it is the
Company’s dividends policy that
the dividends may be allocated in
the form of cash dividends and/or
bonus shares according to the
Company’s future expenditure
budgets and funding needs. When
the Board elects to recommend to
the Company to declare and pay
dividends to Members and/or from
the Accumulated Distributable Net
Profit, the Board shall prepare a
plan of allocation and distribution
of dividends and submit such plan
to the Members for approval by
way of an Ordinary Resolution at a
general meeting subject to the
following requirements:

(1) The Accumulated
Distributable Net Profit is available
for distribution to the Members as
cash or bonus shares to be issued to
the Members.

(i) The total dividends as
proposed for declaration in such
plan shall not be less than ten
percent (10%) of the Distributable
Net Profit of the Current Year.
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Article 102(c)

(c) Notwithstanding anything to
the contrary, as the Company
continues to grow, the need for
capital expenditure, business
expansion and a sound financial
planning for sustainable
development increases, it is the
Company’s dividends policy that
the dividends may be allocated in
the form of cash dividends and/or
bonus shares according to the
Company’s future expenditure
budgets and funding needs. When
the Board elects to recommend to
the Company to declare and pay
dividends to Members and/or from
the Accumulated Distributable Net
Profit, the Board shall prepare a
plan of allocation and distribution
of dividends and submit such plan
to the Members for approval by
way of an Ordinary Resolution at a
general meeting subject to the
following requirements:

(i) The Accumulated
Distributable Net Profit is available
for distribution to the Members as
cash or bonus shares to be issued to
the Members.

(i) The total dividends as
proposed for declaration in such
plan shall not be less than ten
percent (10%) of the Distributable
Net Profit of the Current Year.
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Article 102(e) Article 102(d) fie & A EAZRTH ¥ 102(c)if > &
(e) No unpaid dividend, (d) No unpaid dividend, B-AFARR S 102(d)iE % { iE=x

distribution or other monies
payable by the Company shall bear
interest against the Company.
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distribution or other monies
payable by the Company shall bear
interest against the Company.
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102.1 The proposal of the
allocation and distribution of the
quarter or semiannual profits or

losses of a fiscal year shall be

performed in accordance with the
following:

(a) Unless the Board decides via a
resolution not to allocate and
distribute profits or losses, the
proposal of the allocation and

distribution of quarter or

semiannual profits or losses of a

fiscal year, together with the

business report, financial

statements and records and such

other reports and documents as

may be required by the Cayman
Islands law and the Applicable
Public Company Rules, shall be
first reviewed by the Audit
Committee and then be submitted
to the Board for approval.

(b) Where the Company proposes
to distribute profits provided in the

preceding paragraph, the Company

(This article is newly added.)
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shall (1) make provision of the

applicable amount of taxes
pursuant to the applicable tax laws
and regulations, (ii) cover

accumulated losses, if any, (iii) set

aside a sum ten percent (10%) of

the specific quarter or semiannual

profits for any capital reserve
pursuant to the Applicable Public
Company Rules, unless the

accumulated amount of such

reserve equals to the total paid-up

capital of the Company and (iv) set

aside a sum for an additional

special reserve in compliance with

the requirements promulgated by
applicable ROC authorities
(including, but not limited to, the
FSC or any applicable ROC
Securities Exchange).

(c) Where the Company intends to
distribute profits by way of
issuance of shares in accordance
with the paragraph (a) of this
Article, such proposal shall be
approved by the Supermajority

Resolution; where the Company
intends to distribute profits in the
form of cash in accordance with
the paragraph (a) of this Article,
such proposal shall be approved by

the Board.

(d) Where the Company proposes
to allocate and distribute profits or
losses provided in this Article, such

allocation and distribution shall be
based on the audited or reviewed
financial statements by certified

public accountants.
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World Fitness Services Ltd.
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World Fitness Services Ltd.

PES I

A

S L
=N

e S

e

i

-

tm
o

-

T

fac

urd

2_ T

“~

e

A Ar N s o -
* %

T

E NI Ie N Y W, ke SN AN ) BN 822 S Wl e

J

=)

v I SN N

N

-
=

2
[

2

AR
141\."“}? F ¥

TEET

iy

T
T

~

LIRD o
NEARY/

&
>

>

i

TEHBE R

“~

7

T

¥
R T

oo

T

i
) s

Hme

=4

7,

Ki‘

SN AR 2

7 g;

K E AR

ya

35




World Fitness Services Ltd.
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World Fitness Services Ltd.
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World Fitness Services Ltd.
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World Fitness Services Ltd.
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