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FX HOTELS GROUP INC.

Comparison Chart of the Amendment to Memorandum of Association

Articles Before Amendment

Articles After Amendment

105. When there is profit in the final account of

the current year of the Company, such

profit is distributable only after covering

accumulated losses, paying applicable
taxes, and setting aside the 10% legal
reserve pursuant to these Articles

(hereinafter “Distributable Net Profit of

the Current Year”). Distributions of cash

and/or bonus shares (together

“Distributions™) may be declared from

Distributable Net Profit of the Current

Year and any undistributed retained

earnings accrued from prior years

(together “Accumulated Distributable Net

Profit”). When the Board of Directors

elects to declare Distributions from the

Accumulated Distributable Net Profit, the

Board of Directors shall prepare the plan

of declaration of Distributions in

accordance with the following guidelines,
and submit such plan for approval of the

Members at general meetings:

(a)Collectively, Directors and Supervisors
are entitled to receive year-end bonuses
of no more than three percent (3%) of
the Accumulated Distributable Net
Profit, and such bonus payment shall
only be paid in cash.

(b)Employees of the Company and the
Subsidiaries  of  the  Company
collectively are entitled to receive
year-end bonus of no less than one
percent (1%) of the Accumulated
Distributable Net Profit, which may be
payable in cash, fully paid-up Shares,
or any combination of both.

(c)The remaining Accumulated
Distributable Net Profit after the
deduction of the amount set out in this
Article 105 (a) and (b) above is
available for distribution to the
Members as cash dividend and/or
bonus shares to the Members. The

105. (a) So long as the Shares are listed on any

(b)

ROC Securities Exchange, where there is
an annual profit for a given fiscal year
(i.e. the amount of income before income
tax and before distributing employees’,
Directors’ and Supervisors” bonuses of a
current year, the “Annual Profit”), the
Company may set aside no more than
three percent (3%) of the Annual Profit as
the Directors” and Supervisors® bonuses
and such bonus payment shall only be
paid in cash, provided that if there is
accumulated losses, the Company shall
first reserve the losses covering amounts.
The ratio and the method to distribute the
Directors’ and Supervisor’s year-end
bonuses of the current year shall be
proposed by  the  Remuneration
Committee and approved by the Board of
Directors by way of a resolution passed
by a simple majority by the Directors at a
Board meeting attended by more than
two-thirds of the total number of
Director, and the Board of Directors shall
report the resolution to the Members at
the general meeting.

So long as the Shares are listed on any
ROC Securities Exchange, where there is
the Annual Profit, employees of the
Company and the Subsidiaries of the
Company collectively shall be entitled to
receive year-end bonus of no less than
one percent (1%) of the Annual Profit,
which may be payable in cash, fully
paid-up Shares, or any combination of
both, provided that if there is
accumulated losses, the Company shall
first reserve the losses covering amounts.
The ratio and the method to distribute the
employees’ year-end bonus of  the
current year shall be authorised by the
Board of Directors by way of a resolution
passed by a simple majority by the




dividends as proposed in the plan of
declaration of Distribution may not be
less than ten percent (10%) of the
Distributable Net Profit of the Current
Year. In respect of the cash dividend
declared and/or bonus shares issued to
the Members, cash dividends shall be
no more than fifty percent (50%) of
such dividends declared.

No dividend or distribution shall bear interest
against the Company.

(c)

(d)

Directors at a Board meeting attended by
more than two-thirds of the total number
of Director, and the Board of Directors
shall report the resolution to the Members
at the general meeting.

Where based on the Company’s final

accounts in respect of a current year, so

long as the Shares are listed on any ROC

Securities Exchange, if there is any

annual earnings (i.e. the amount of the

Annual Profits less Directors’,

Supervisors® and the employees® bonuses

of a current year according to Article

105(a)and(b), the “Annual Earnings™),
subject to Cayman Islands law, such

Annual Earnings shall be allotted to each

item in the following order:

(i) paying applicable taxes;

(i) covering accumulated losses;

(iii) setting aside a sum ten percent
(10%) legal reserve pursuant to
the Applicable Public Company
Rules (“Legal Reserve™), unless
the accumulated amount of such
reserve equals to the total paid-up
capital of the Company; and

(iv) setting 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
Exchanges)

The balance of such profits remaining
after all the foregoing deduction provided
from (i) to (iv) shall hereinafter be
referred to as the “Distributable Net
Profit of the Current Year.” Distributions
of cash and/or bonus shares (together
“Distributions™) may be declared from
Distributable Net Profit of the Current
Year and any undistributed retained
earnings accrued from prior years
(together “Accumulated Distributable Net
Profit™).

When the Board of Directors elects to
declare Distributions from the
Accumulated Distributable Net Profit, the
Board of Directors shall prepare the plan
of declaration of Distributions in
accordance with the following guidelines,

_10_




and submit such plan for approval of the
Members at general meetings: The
Accumulated Distributable Net Profit is
available for distribution to the Members
as cash dividend and/or bonus shares to
the Members. The dividends as proposed
in the plan of declaration of Distribution
may not be less than ten percent (10%) of
the Distributable Net Profit of the Current
Year. In respect of the cash dividend
declared and/or bonus shares issued to
the Members, cash dividends shall be no
more than fifty percent (50%) of such
dividends declared.

(e) No dividend or distribution shall bear

interest against the Company.

_11_
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