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CONCRAFT HOLDING CO., LTD
Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION

i 4,

DSPFARG DT R A
Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
g (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) FrigMEIEHE
2013 1 H 3 HEEH &l EIER (FHETHY 2014 4 6 H 23 HEHEEE)
Memorandum | The registered office of the Company will be situated at the offices | The registered office of the Company will be situated at the offices | Amend this
2 of PortculliusTrustNet (Cayman) Ltd., Marquee Place, Suite 300, | of PortculliusTrustNet (Cayman) Ltd.,The Grand Pavilion | memorandum
430 West Bay Road, PO BOX 32052 Grand Cayman KY-1208, | Commercial Centre, Oleander Way, 802West Bay Road, P.O. Box | according to
Cayman Islands, British West Indies or at such other location as the | 32052, Grand Cayman KY1-1208,Cayman Islands or at such other the change in
Directors may from time to time determine. location as the Directors may from time to time determine. the address of
RO PP PEFE Rk >t PortculliusTrustNet (Cayman) Ltd., | & 2 @ 33p 4% &gk > PortculliusTrustNet (Cayman) Ltd., the agent,
Marquee Place, Suite 300, 430 West Bay Road, PO BOX 32052 | The Grand Pavilion Commercial Centre, Oleander Way, 802 PRI EE A S
Grand Cayman KY-1208, Cayman Islands, British West Indies > 2% | West Bay Road, P.O. Box32052, Grand Cayman KY1-1208, S ST
Hid % ¢ ERAT LA Cayman Islands » & # i & F F € SEPF -T2 75F s B | 224n
Memorandum | The Company may exercise the power contained in Section 226 of | The Company may exercise the power contained in Section | Amend this
8 the Law to deregister in the Cayman Islands and be registered by | 226206 of the Law to deregister in the Cayman Islands and be | memorandum
Way of continuation in some other jurisdiction. registered by way of continuation in some other jurisdiction. to
AP EGENT 2 220 E A BEE EHL ap | A7 @Rk P2y 226206 iEHTH H A w B E § ¥ 0 | accommodate
1w%ﬁ@§_%ﬁaﬂw5%§gamawo FP-Uﬁi‘“m1*pﬁ%€m?g%ﬁiﬁo the laws and
regulations.
RIBESHIE
EEIENE S
Article 1 means an existing company that is participating in a Merger with | means an existing company that is participating in a Merger with | Amend the
"Constituent one (1) of more other existing companies within the meaning of the | one (1) ofr more other existing companies within the meaning of the | wording.
Company" Law; Law; BT -
R dZRv PR EATHELE - B - Bt 2d AR AESTPZRTHEAETEILE-BA- B2 H
BIRFE P EEIMTAP BIRF NP EEIRGFT AP
Avrticle 1 means the merging of two (2) or more Constituent Companies and | means the merging of two (2) or more Constituent Companies and | Amend the
"Merger" the vesting of their undertaking, property and liabilities in one (1) of | the vesting of their undertaking, property and liabilities in one (1) of wording.

such company as the Surviving Company within the meaning of the
Law;,
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Faod

such companiesy as the Surviving Company within the meaning of
the Law;
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CONCRAFT HOLDING CO., LTD )
Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION
NP FARY T R A
Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
g (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) FrigMEIEHE
2013 1 H 3 HEEH &l EIER (FHETHY 2014 4 6 H 23 HEHEEE)
Article 13 For so long as the Shares are registered in the Emerging Market or | For so long as the Shares are registered in the Emerging Market or | Amend this
listed on the GreTai Securities Market or TSE, upon each issuance | listed on the GreTai Securities Market or TSE, upon each issuance | article to
of new Shares, the Directors may reserve not more than fifteen | of new Shares, the Directors may reserve not more than fifteen | 5ccommodate
percent (15%) of the new shares for subscription by the employees | percent (15%) of the new shares for subscription by the employees IFRSs
of the Company and/or any Affiliated Company who are determined | of the Company and/or any Subsidiaries of the Company who are '
by the Board in its reasonable discretion. determined by the Board in its reasonable discretion. The term
HADPUG FHEHA LB LT v% ¢ gz % | "Subsidiaries” above refers to the companies defined under No. 27
St 2 BRY 5 FATLEPE S X2 g PR ATET A 2 a?;;jndl\;?ds% of the IFRS (i.e., International Financial Reporting
ST (15%) 2 ATH A AP 2[R ERZ A IR A 2P BB A A BHE § 7 R ER
ERMATR 12 TRy EEERALTRE LT - AT R F AR B EERTAARED AL
LI (I5%)2 AT EA Ao PR A A TS 072 B IR
NN ﬂ&ﬁWNF%dEigﬁﬂgﬂﬁi%i
Zomit T3 0P | GRHFEREEIEAY 27805 28
o2 RE o
Article 14 For so long as the Shares are registered in the Emerging Market or | For so long as the Shares are registered in the Emerging Market or | Amend the
listed on the GreTai Securities Market or TSE, unless otherwise | listed on the GreTai Securities Market or TSE, unless otherwise wording.

resolved by the Shareholders in general meeting by Ordinary
Resolution, if at anytime the Board resolves to issue any new
Shares, the Company shall, after reserving the portion of Shares for
subscription by its employees and for public offering in Taiwan
pursuant to Article 13 (if any) and Article 16 respectively, first offer
such remaining new Shares by public announcement and a written
notice to each then Shareholder for their subscriptions in proportion
to the number of Shares held by them respectively. The public
announcement and written notice shall state that if any Shareholder
fails to subscribe for new Shares, his right shall be forfeited. In no
event shall the subscription right in this Article be transferred to any
other third parties. Where a fractional percentage of the original
Shares being held by a Shareholder is insufficient to subscribe for
one new Share, the fractional percentages of the original Shares

being held by several Shareholders may be combined for joint

provided herein, in the Applicable Listing Rules orresolved by the
Shareholders in general meeting by Ordinary Resolution, if at
anytime the Board resolves to issue any new Shares, the Company
shall, after reserving the portion of Shares for subscription by its
employees and for public offering in Taiwan pursuant to Article 13 (if
any) and Article 16 respectively, first offer such remaining new
Shares by public announcement and a written notice to each then
Shareholder for their subscriptions in proportion to the number of
Shares held by them respectively. The public announcement and
written notice shall state that if any Shareholder fails to subscribe for
new Shares, his right shall be forfeited. In no event shall the
subscription right in this Article be transferred to any other third
parties. Where a fractional percentage of the original Shares being
held by a Shareholder is insufficient to subscribe for one new Share,
the fractional percentages of the original Shares being held by

(EHPEa
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CONCRAFT HOLDING CO., LTD )
Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION
NP FARY T R A
Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
g (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) HrigEEHE g
2013 4 1 H 3 HEE AR & EIEIR (FEETIY 2014 4F 6 H 23 HEFEEIEN)
subscription of one (1) or more integral new Shares or for | several Shareholders may be combined for joint subscription of one
subscription of new Shares in the name of a single Shareholder. | (1) or more integral new Shares or for subscription of new Shares in
New Shares left unsubscribed by original Shareholders may be | the name of a single Shareholder. New Shares left unsubscribed by
open for public offering or for subscription by specific person or | original Shareholders may be open for public offering or for
persons through negotiation. subscription by specific person or persons through negotiation.
MADPRGC FHBHAAES T § Y R [N AL PRG FEERA ARSI R Y o AR
AN AL S LR T ML R R LA kS 2 TERE F LR E X EEL
T ¥ g’;ﬁ 7 RTIPE % FAZAES 13 EFRFINL L HEFT | FRL g T gyt A0 @ j!ifi g’f 7 RTIPF > "% %A
B R IR )2 R ARARS 16 RTINSV BIE | FRF 13 FERF IS BIATRER 1M (G )2 R A
WOEHARFES BRI L2 E R LR K #ﬁ%lGﬁ@?“ﬂwV?L.z? B e > HapaT
iodeH Bt ,’;.J;m__;h,g,\;‘f}o AT S 1 _;g:rrf@g»ﬂ@ WM a2 2 2 ad R RAREREFVR L HGEAAS
RGP & BT o A E 2 PR LT P R T 357 moz?%£%&Lﬁ@%W”i%w%i$4ﬁﬁ?
FREEE A o B WA FF RPN 57 iév\;f’— R iﬁ%ié&ﬁﬁg EREN r T2 ERE L A o By A F
X EeEH LR w%éﬁh— WE G R OR A ARk RO B AR AR A E P m%éﬁﬁ
,?_]—z A %} ‘:; *3_&/{ F.ugg— - Flugi— }‘%"ﬁ L g\ #\Flugi— Al LA ? 7 g ‘\‘ E; 5}'3' T‘i/\
F:\.LF&-
Article 16 For so long as the Shares are registered in the Emerging Market, | For so long as the Shares are registered in the Emerging Market, | Amend the
unless otherwise provided in the Applicable Listing Rules, where the | unless otherwise provided in the Applicable Listing Rules, where the wording.

Company increases its capital by issuing new Shares in Taiwan, the
Company may allocate ten percent (10%) of the total amount of the
new Shares to be issued in accordance with the Applicable Listing
Rules, for offering in Taiwan to the public unless it is not deemed
necessary or appropriate by the Commission, according to the
Applicable Listing Rules, for the Company to conduct the
aforementioned public offering.

AN P B AR ﬁpF"*,x/‘pgﬁééx i’FL?\
b A ,\f:»ié%y]a\ﬁmmgi% f%?iﬁﬁ —%?
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B A LR RRAE FATRRFLF A
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Company increases its capital by issuing new Shares in Taiwan, the
Company may allocate ten percent (10%) of the total amount of the

new Shares to be issued in-accordance-with-the-Applicable-Listing

Rules, for offering in Taiwan to the public unless it is not deemed
necessary or appropriate by the Commission, according to the
Applicable Listing Rules, for the Company to conduct the
aforementioned public offering.
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CONCRAFT HOLDING CO., LTD 4,
Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION
/\ ’J = %E_"} 11-]36» %\
Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
g (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) FrigMEIEHE
2013 4F 1 H 3 HE R & ﬂgIE?ﬁ(?E%BA 2014 4 6 H 23 HEFEIEH)
(10%) » A d BB PN BT (10%) » A d BB PN OB FT o
Article 17 Subject to the Applicable Listing Rules, the Company may, upon | For so long as the Shares are registered in the Emerging Market or | Amend this
resolution by a majority votes at a meeting of the Board of Directors | listed on the GreTai Securities Market or TSE, subject to the | article
attended by two-thi_rds (2{3) or more of the Directors, adopt one (1) Applic_able Listing Rules,_the Company may, upon resolution by a pursuant to
or more employee incentive programmes (such as employee stock | majority votes at a meeting of the Board of Directors attended by Section 2 of

option plan) pursuant to which shares, options, warrants, or other
similar instruments to acquire Shares may be granted to employees
of the Company and/or any Affiliated Company to subscribe for
Shares. The shares, options, warrants, or other similar instruments
to acquire Shares granted to any employee under any employee
stock option plan shall be non-transferable, except to the heirs of
the employees.
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two-thirds (2/3) or more of the Directors, adopt one (1) or more
employee incentive programmes (such as employee stock option
plan) pursuant to which shares; options, warrants, or other similar
instruments to acquire Shares may be granted to employees of the
Company and/or any Affiliated—Subsidiaries of the Company to
subscribe for Shares; provided that, in no event shall the aggregate
number of shares to be issued pursuant to such employee incentive
programs exceed fifteen percent (15%) of the then total issued and
outstanding shares of the Company. The options, warrants, or other
similar instruments to acquire Shares granted to any employee
under any employee stock option plan shall be non-transferable,
except to the heirs of the employees. The term "Subsidiaries"
above refers to the companies defined under No. 27 and No. 28 of

the IFRS (i.e., International Financial Reporting Standards).
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CONCRAFT HOLDING CO., LTD )
Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION
NP FARY T R A
Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
g (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) FrigMEIEHE
2013 4 1 H 3 HEE AR & EIEE(FHET 2014 fli 6 H 23 HESgHMA)
ERE - LREEES L B F IR ES A
IR o ?‘]-%2-34—“‘1 ,__;“ omit N3 207 | GipRE%
g EA R 27% ¥ 28 H.2 T o
Article 17 B. The Company may, with the authority of either a Supermajority | For so long as the Shares are registered in the Emerging Market or | Amend the
Resolution Type A or a Supermajority Resolution Type B, issue | listed on the GreTai Securities Market or TSE,Fthe Company may, | wording.
restricted shares for employees. In respect of the issuance of | with the authority of either a Supermajority Resolution Type A or a BT -
restricted shares for employees in the preceding paragraph, the | Supermajority Resolution Type B, issue restricted shares for |
number of shares to be issued, issue price, issue conditions and | employees. In respect of the issuance of restricted shares for
other matters shall be subject to the Applicable Listing Rules and | employees in the preceding paragraph, the number of shares to be
the requirements of the Commission. issued, issue price, issue conditions and other matters shall be
A FEI A Al ) A2k 2 B A $ ) ~‘ifgg;§;a’ jgf f; *T4] B subject to the Applicable Listing Rules and the requirements of the
L Commission.
o B 3t 7 1534 ) 7z
LA S SN AL S g "}“3‘ NAXPMPE FHEERA AT R SRR
"s;&‘m%fé CEiEE A wiiﬁf@;\f}j b %‘%/z 4
—4;';»; , ‘F*?LFL"’ ) quL-iiﬂPF"*’j&\E’F'quHé;w | A3k B B A 4w A3k
EF foimRT R o s S L e
TROAFEEE FERR - FEFERE AL TR Y
ﬁ*ﬂﬁ¢11£?§\wwﬁao
Article 17 C. Subject to the Applicable Listing Rules, the Company may by either | For so long as the Shares are registered in the Emerging Market or | Amend the
a Supermajority Resolution Type A or the Supermajority Resolution | listed on the GreTai Securities Market or TSE,subject to the wording.

Type B carry out private placement of its securities to the following
entities in Taiwan:

(@) banking enterprises, bill enterprises, trust enterprises,
insurance enterprises, securities enterprises or any other legal
entities or institutions approved by the Commission;

(b) individuals, legal entities or funds meeting the qualifications
established by the Commission; and

(c) Directors, supervisors (if any) and managers of the Company

Applicable Listing Rules, the Company may by a resolution passed
by at least two-thirds (2/3) of votes cast by Shareholders present at
the general meeting with a quorum of more than half of the total
number of the issued Sharesat the general meetingcarry out private
placement of its securities to the following entities in Taiwan:

(@) banking enterprises, bill enterprises, trust enterprises,
insurance enterprises, securities enterprises or any other legal
entities or institutions approved by the Commission;

(b) individuals, legal entities or funds meeting the qualifications

BRI
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CONCRAFT HOLDING CO., LTD
Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION

i 4

/\ ’J = %E_"} 1{.% %\
Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
g (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) FrigMEIEHE
2013 ¢ 1 A 3 HA R Eimis EIE&(FEE L 2014 4 6 H 23 HEE &)
or the Affiliated Companies. established by the Commission; and
Subject to the Applicable Listing Rules, a private placement | () Directors, supervisors (if any) and managers of the Company
of ordinary corporate bonds may be carried out in instalments or the Affiliated Companies.
within one (1) year of the (.jate of the relevant resolution of the For so long as the Shares are registered in the Emerging Market or
Board of Directors approving such private placement. listed on the GreTai Securities Market or TSE,Ssubject to the
Applicable Listing Rules, a private placement of ordinary corporate
xf\»;}fg FAARE SR AP E N AAFEY] R A 4 | bonds may be carried out i_n instalments within one (1) year of 'ghe
ik b S AT A2 A i f’”}% I%. %K # Y SS:;E;] (;fri\t/r;izerzlz\ézrr;[gﬁtsolutlon of the Board of Directors approving
@ "HEX - EIX GFEF - FEE -FEIENELE sk hanne gamigA LEXEET LY S AER
EFETEZE A R B R GRS AT Ao PR
(b) %igfrggbﬁ-"‘iﬁ}‘fi7E‘ka/(\/g:&_g\‘f’_kf_,l '}pfl;%‘\'g‘;?f”}wl\'wﬁ{ﬁ ﬁ’;:}gﬂ 2 AR ,fl}:gmkg\z\
(€) 2P XBAEFLEF EHFAWF)ELRL o |Gy o h o b ART AL AR RS
Bp LB RE AR FUSPFLFFERET R g
e A @ MFL - L%5% 2wk me% BEEAAu g
$’F,’ g’]"-//‘i"\/i‘ ’(E\;%ﬁ#;
(b) HEad g et fii 2 Aiahs; 2
€ A2 P AMGLEZFE T RA(4rf )2 GmA o
MANPWDE FEERA AFIHEY § ¢ oA
b 2 R fﬁ)}fii ARG SEEAE T jé’ii’év:’f%if“i
EREE AR P Ep AT
Article 22 Title to Shares which are registered in the Emerging Market or listed | Title to Shares which are registered in the Emerging Market or listed | Amend the
in the GreTai Securities Market or the TSE may be evidenced and | in the GreTai Securities Market or the TSE may be evidenced and wording.

transferred in accordance with the Applicable Listing Rules. Subject
to the Law and Article 40E, Shares issued by the Company shall be
freely transferable,provided that any Shares reserved for issuance
to the employees of the Company may be subject to transfer

restrictions for a period of not more than two (2) years, or such other

transferred in accordance with the Applicable Listing Rules. Subject
to the Law and Article 40E, Shares issued by the Company shall be
freely transferable,provided that any Shares reserved for issuance
to the employees of the Company may be subject to transfer
restrictions for a period of not more than two (2) years, or such other

(EHPEaE
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CONCRAFT HOLDING CO., LTD )
Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION
NP FARY T R A
Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
g (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) FrigMEIEHE
2013 1 H 3 HEEH &l EIER (FHETHY 2014 4 6 H 23 HEHEEE)
period as the Directors may agree with such employees. | period as the Directors may agree with such employees.
Notwithstanding anything to the contrary in these Articles, Shares
that are listed or admitted to trading on an approved stock exchange | Subject to the Law and Nnotwithstanding anything to the contrary in
(as defined in the Law, and includes the GreTai Securities Market | these Articles, Shares that are listed or admitted to trading on an
and the TSE), may be evidenced and transferred in accordance with | approved stock exchange (as defined in the Law, and-includes
the rules and regulations of such exchange. including the GreTai Securities Market and the TSE), may be
evidenced and transferred in accordance with the rules and
e FEEFA T AL RIET % ¢ g3 % #r b B 2 | regulations of such exchange.
5;/'\7}"_’34 ’g F 5 4—,_1" 31?)’395’. = o
R ’Tﬁﬁ‘? 347‘%\— ,/Jf‘?f/z T A P %Fﬁ T FEEFHA L ARSI Y e AT 2
BT EBE NS A0EEY 3 AR AP ﬁfﬂ’*"
T A * s W H At R RS PR L RES UEP A R
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NEPET2ZEE R (S P2 b’“@\ 2T E T IEFEET
R P o 2@EIM) 2R ER 52 L&
FEFFEHE
Article 27 The legal personal representative of a deceased sole holder of a | The legal personal representative of a deceased sole holder of a | Amend the
Share shall be the only Person recognised by the Company as | Share shall be the only Person recognised by the Company as wording.

having any title to the Share. In the case of a Share registered in
the name of two (2) or more holders, the survivors or survivor, or the
legal personal representatives of the deceased survivor, shall be the
only Person recognised by the Company as having any title to the
Share.

having any title to the Share. In the case of a Share registered in
the name of two (2) or more holders, the survivors or survivor, or the
legal personal representatives of the deceased-surviver, shall be the
only Person recognised by the Company as having any title to the
Share.

(EHPEa
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/\ ’J = %E_"} I*PE %\
Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
&2k (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) FrigMEIEHE
2013 ¢ 1 A 3 HA R Eimis %Eﬁ@ﬁ%ﬂm¢$6ﬁﬁa“ﬁﬁLL)
UAF - PHUGLERHFIRFEEGE 325k | RAF-"F FHEUGLERHF] FEL 32 32 2R
FARGES S ORI A S AEH R EH i —ﬁAﬁgﬂ%B;ii;iuUEA,*;ﬁaw;{ﬁﬁﬁﬁ
PEH G R NI A 0 B A P ARREsE - F R G ORI | B E R RIEA 0 B APt - F R R
F2 4 o 24 o
Article 28 Any Person becoming entitled to a Share in consequence of the | Any Person becoming entitled to a Share in consequence of the | Amend the
death or bankruptcy of a Shareholder shall upon such evidence | death or bankruptcy of a Shareholder shall upon such evidence | wording.

being produced as may from time to time be required by the
Directors, have the right either to be registered as a Shareholder in
respect of the Share or, instead of being registered himself, to make
such transfer of the Share as the deceased or bankrupt Person
could have made. If the person so becoming entitled shall elect to
be registered himself as holder he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects,
but the Directors shall, in either case, have the same right to decline
or suspend registrationas they would have had in the case of a
transfer of the Share by the deceased or bankrupt Person before
the death or bankruptcy.

RSN BN [P CH AT i . EaE R R s
A, %T’rﬂ":’iﬂ{ﬂ—‘*éﬁ ’ fz,"';{r‘uf‘:‘f?ﬁﬁ‘fﬂiqj ’ ﬁ-i g
FRRGORA T S RLA T R R PR 4B
A LR F e

being produced as may from time to time be required by the
Directors, have the right either to be registered as a Shareholder in
respect of the Share or, instead of being registered himself, to make
such transfer of the Share as the deceased or bankrupt Person
could have made. If the person so becoming entitled shall elect to
be registered himself as holder he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects,
but the Directors shall, in either case, have the same right to decline
or suspend registration, and for so long as the Shares are reqgistered
in the Emerging Market or listed on the GreTai Securities Market or
TSE, decline or suspend registration in accordance with the laws
applicable to the Emerging Market, GreTai Securities Market or TSE
and the Applicable Listing Rules,as they would have had in the case
of a transfer of the Share by the deceased or bankrupt Person
before the death or bankruptcy.
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7HL -
Article 29 A Person becoming entitled to a Share by reason of the death or | A Person becoming entitled to a Share by reason of the death or | Amend the
bankruptcy of a Shareholder shall be entitled to the same dividends | bankruptcy of a Shareholder shall be entitled to the same dividends | wording.

and other advantages to which he would be entitled if he were the
registered Shareholder, except that he shall not, before being
registered as a Shareholder in respect of the Share, be entitled in
respect of it to exercise any right conferred by membership in
relation to meetings of the Company; provided however, that the
Directors may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the Share, and if
the notice is not complied with within ninety (90) days, the Directors
may thereafter withhold payment of all dividends, bonuses or other
monies payable in respect of the Share until the requirements of the
notice have been complied with.
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and other advantages to which he would be entitled if he were the
registered Shareholder, except that he shall not, before being
registered as a Shareholder in respect of the Share, be entitled in
respect of it to exercise any right conferred by membership in
relation to meetings of the Company; provided however, that the
Directors may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the Share, and if
the notice is not complied with within ninety (90) days, the Directors
may thereafter withhold payment of all dividends, bonuses or other
monies payable in respect of the Share until the requirements of the
notice have been complied with. Notwithstanding the above, for so
long as the Shares are reqistered in the Emerging Market or listed
on the GreTai Securities Market or TSE, the Directors shall comply
with the laws applicable to the Emerging Market, GreTai Securities
Market or TSE and the Applicable Listing Rules.
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Article 30 The Company may from time to time by Ordinary Resolution: The Company may from time to time by Special Resolution increase | Amend this
the share capitalby such sum, to be divided into Shares of such | grticle to
(a) increase the share capitalby such sum, to be divided into | Classes and amount, as the resolution shall prescribe. accommodate

Shares of such Classes and amount, as the resolution shall
prescribe;

(b) consolidate and divide all or any of its share capital into Shares
of a larger amount than its existing Shares;

(c) convert all or any of its paid up Shares into stock and reconvert
that stock into paid up Shares of any denomination;

(d) subdivide its existing Shares, or any of them into Shares of a
smaller amount; and

(e) cancel any Shares that, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any

Person and diminish the amount of its share capital by the
amount of the Shares so cancelled.
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The Company may from time to time by Ordinary Resolution:
(a)-i ital I ’ ided i
Shares-of such-Classes-and-amount-as-the resolution-shall-

(a) consolidate and divide all or any of its share capital into Shares
of a larger amount than its existing Shares;

(b) convert all or any of its paid up Shares into stock and reconvert
that stock into paid up Shares of any denomination;

(c) subdivide its existing Shares, or any of them into Shares of a
smaller amount; and

(d) cancel any Shares that, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
Person and diminish the amount of its share capital by the
amount of the Shares so cancelled.
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article 266 of
the Company
Act.
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Article 32 The Company may also by either a Supermajority Resolution Type | The Company may also by either a Supermajority Resolution Type | Amend this
A or the Supermajority Resolution Type B: A or the Supermajority Resolution Type B: article

(a) enter into, amend, or terminate any contract for lease of its
business in whole, or for entrusting business, or for regular joint
operation with others;

(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;

(d) effect any Spin-off of the Company in accordance with the
Applicable Listing Rules;

(e) carry out private placement of its securities;

(f) grant waiver to the Director’s engaging in any business within the

(a) enter into, amend, or terminate any contract for lease of its
business in whole, or for entrusting business, or for regular joint
operation with others;

(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;

(d) effect any Spin-off of the Company in accordance with the
Applicable Listing Rules;

: ‘ ties:

(e) grant waiver to the Director’s engaging in any business within the

pursuant to
Avrticle 43-6 of
Securities and
Exchange Act.
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Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
g (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) FrigMEIEHE
2013 1 H 3 HEEH &l EIER (FHETHY 2014 4 6 H 23 HEHEEE)
scope of the Company’s business; scope of the Company’s business;
(g9) issue restricted shares for employees pursuant to Article 17B; | (f) issue restricted shares for employees pursuant to Article 17B;
and and
(h) distribute part or all of its dividends or bonus by way of issuance | (g) distribute part or all of its dividends or bonus by way of issuance
of new Shares. of new Shares.
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Article 38 Subject to the Applicable Listing Rules and Articles 38B and 39B, | Subject to the Applicable Listing Rules and Articles 38B and 39B, | Amend the
and with the sanction of an Ordinary Resolution authorising the | and with the sanction of an Ordinary Resolution authorising the wording.
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manner and terms of purchase, the Directors may on behalf of the | manner and terms of purchase, the Directors may on behalf of the | {(ZET 5 -
Company purchase any share in the Company (including a | Company purchase any share in the Company (including a
redeemable share) by agreement with the Shareholder or pursuant | redeemable share) by agreement with the Shareholder or pursuant
to the terms of the issue of the share and may make payments in | to the terms of the issue of the share and may make payments in
respect of such purchase in accordance with the Applicable Listing | respect of such purchase in accordance withtheLaw, theApplicable
Rules and the Ordinary Resolution authorizing the manner and | Listing Rules and the Ordinary Resolution authorizing the manner
terms of purchase. and terms of purchase.
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Article 39 The redemption pricemay be paid in any manner authorised by the | The redemption price or repurchase pricemay be paid in any | Amend the
Law and these Articles. A delay in payment of the redemption | manner authorised by the Law and these Articles. A delay in wording.

priceshall not affect the redemption but, in the case of a delay of
more than thirty (30) days, interest shall be paid for the period from
the due date until actual payment at a rate which the Directors, after
due enquiry, estimate to be representative of the rates being offered
by Class A banks in the Cayman Islands for thirty day deposits in
the same currency.
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payment of the redemption price or repurchase priceshall not affect
the redemptionor repurchase but, in the case of a delay of more
than thirty (30) days, interest shall be paid for the period from the
due date until actual payment at a rate which the Directors, after
due enquiry, estimate to be representative of the rates being offered
by Class A banks in the Cayman Islands for thirty day deposits in
the same currency.
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flash2 .
Article 40 E Subject to the Applicable Listing Rules, the transfer of Treasury | Subject to the Applicable Listing Rules, the transfer of Treasury | Amend the
Shares to its employees by the Company at a price lower than the | Shares to its employees by the Company at a price lower than the wording.

average price at which the Treasury Shares were actually
repurchased by the Company shall be approved at the next general
meeting by at least two-thirds (2/3) of votes of Shareholders
attending the meeting with a quorum of more than half of the total
issued Shares. The following matters shall be listed in the
reasons for convening this general meeting and in no event shall
such matters be proposed at the general meeting as ad hoc
motions:

(a) transfer price determined, discount rate, calculation basis and
fairness;

(b) number of Treasury Shares to be transferred, purpose and
fairness;

(c) criteria of eligible employees and number of Treasury Shares
that may be subscribed for; and

(d) impact on shareholders' rights: (i) the amount to be booked as
expense of the Company and dilution of earnings per Share; and
(ii) description of the Company's financial burden arising from the
transfer of Treasury Shares to employees at a price lower than
the average price at which the Treasury Shares were actually
repurchased by the Company.

The accumulated number of Treasury Shares that have been
transferred to employees as so approved at each general meetings
shall not exceed five (5%) of the total issued Shares of the
Company, and the accumulated number of Treasury Shares

transferred to a single employee shall not exceed zero point five

average price at which the Treasury Shares were actually
repurchased by the Company shall be approved at the next general
meeting by a resolution passed by at least two-thirds (2/3) of votes
of Shareholders attending the meeting with a quorum of more than
half of the total issued Shares. The following matters shall be
listed in the reasons for convening this general meeting and in no
event shall such matters be proposed at the general meeting as ad
hoc motions:

(a) transfer price determined, discount rate, calculation basis and
fairness;

(b) number of Treasury Shares to be transferred, purpose and
fairness;

(c) criteria of eligible employees and number of Treasury Shares
that may be subscribed for; and

(d) impact on shareholders' rights: (i) the amount to be booked as
expense of the Company and dilution of earnings per Share; and
(ii) description of the Company's financial burden arising from the
transfer of Treasury Shares to employees at a price lower than
the average price at which the Treasury Shares were actually
repurchased by the Company.

The accumulated number of Treasury Shares that have been
transferred to employees as so approved at each general meetings
shall not exceed five (5%) of the total issued Shares of the
Company, and the accumulated number of Treasury Shares
transferred to a single employee shall not exceed zero point five
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percent (0.5%) of the total issued Shares. percent (0.5%) of the total issued Shares.
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Avrticle 45 At these meetings the report of the Directors (if any) shall be | At these meetings the report of the Directors (if any) shall be | Amend the
presented.For so long as the Shares are registered in the Emerging | presented.For so long as the Shares are registered in the Emerging wording.

Market and/or listed in the GreTai Securities Market or TSE, all
general meetings shall be held in Taiwan, if a general meeting is to
be convened outside Taiwan, the Companyshallapplyfor the
approval of the GreTai Securities Marketor the TSE thereofwithin
two (2) days after the Board adopts such resolution or the

Market and/or listed in the GreTai Securities Market or TSE, all
general meetings shall be held in Taiwan, if a general meeting is to
be convened outside Taiwan, the Company,within two(2) days after

the Board adopts such resolution, or, in the event of an

extraordinary general meeting convened pursuant to Article 46, the

BRI -

44




CONCRAFT HOLDING CO., LTD )
Comparison Table for MEMORANDUM AND ARTICLES OF ASSOCIATION
DSPFARG DT R A
Article No. Memorandum and Articles of Association Memorandum and Articles of Association Explanations
g (adopted by January3™, 2013EGM) (adopted by April 28" , 2014 Board Meeting) FrigMEIEHE
2013 1 H 3 HEEH &l EIEIR (FEETIY 2014 4F 6 H 23 HEFEEIEN)
Shareholders obtain the approvals of the MOEA, the Commission | relevant Shareholders, shallapply for the approval of the GreTai
and GreTai Securities Marketor the TSE. Securities Marketor the TSE.
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Article 50 (k) | subject to the Law, distribution of the Legal Reserves and Capital | subject to the Law, distribution of the Legal Reserves and Capital | Amend this
Reserves arising from the share premium account, in whole or in | Reserves arising from the share premium accountor endowment | grticle to
part, by paying cash to the then Shareholders in proportion to the | income, in whole or in part, by paying cash to the then Shareholders | 3ccommodate

number of Shares being held by each of them; and

in proportion to the number of Shares being held by each of them;
and

article 241 of
the Company
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Article 78 The general meeting of the Shareholders may appoint any natural | The general meeting of the Shareholders may appoint any natural | Amend the
person or corporation to be a Director. At a general meeting of | person or corporation to be a Directoror supervisors (if any). At a | wording.

election of Directors or supervisors (if any), the number of votes
exercisable in respect of one (1) Share shall be the same as the
number of Directors or supervisors (if any) to be elected, and the
total number of votes per Share may be consolidated for election of
one (1) candidate or may be split for election of two (2) or more
candidates. A candidate to whom the ballots cast represent a

general meeting of election of Directors or supervisors (if any), the
number of votes exercisable in respect of one (1) Share shall be the
same as the number of Directors or supervisors (if any) to be
elected, and the total number of votes per Share may be
consolidated for election of one (1) candidate or may be split for
election of two (2) or more candidates. A candidate to whom the

(EHPEaE
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prevailing number of votes shall be deemed a Director or supervisor | ballots cast represent a prevailing number of votes shall be deemed
(if any)soelected. a Director or supervisor (if any)soelected.
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Article 79 For so long as the Shares are registered in Emerging Market or | For so long as the Shares are registered in Emerging Market or | Amend this
listed on the GreTaiSecurites Market or TSE, the Company may | listed on the GreTaiSecurites Market or TSE, the Company may | article
also adopt a candidate nomination mechanism which is in | alseshall adopt a candidate nomination mechanism for the election | pyrsuant to
compliance with Applicable Listing Rules. The rules and procedures | of Independent Directors which is in compliance with Applicable Section 1 of
for such candidate nomination shall be in accordance with policies | Listing Rules. The rules and procedures for such candidate ;
: . . : I . . - Article 5 of
approved by the Directors and by an Ordinary Resolution from time | nomination shall be in accordance with policies approved by the R |ati
to time, which policies shall be in accordance with the Law, these | Directors and by an Ordinary Resolution from time to time, which egu a_lons
Articles and the Applicable Listing Rules.Subject to these Articles | policies shall be in accordance with the Law, these Articles and the Gove.rnlng
and the Applicable Listing Rules, the Company shall additionally | Applicable Listing Rules. Subject to these Articles and the | Appointment of
comply with the Guidelines Governing Election of Directors. Applicable Listing Rules, the Company shall additionally comply | Independent
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Article 97 B. Subject to the Cayman Islands law and the Applicable Listing Rules, | Subject to the Cayman Islands law and the Applicable Listing Rules, | Amend the
if any Director violates the aforesaid fiduciary duties for him/herself | if any Director violates the aforesaid fiduciary duties for him/herself | wording.
or another person his/her, it may be resolved at the general meeting | or another personhisther, it may be resolved at the general meeting ST -
to deem any income from such behaviour as the Company's | to deem any income from such behaviour as the Company's |
income. income.
g EHRE FELFEE L 4 ?Lwiié @%Eﬁﬁﬁkgméirﬂﬁﬁf,ngwgigg
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Article 102 The office of Director shall be vacated, if the Director: A person shaII not act as a Director and shall be discharged or | Amend the
A ’ﬁ THEEZ - ﬁ B E AR fRIE e vacated from the office of Director, if he or she:Fhe-office-of Director wording.

shall-bevacated-if the Director:

(e

TN - ER A AR E RS A F Y
R o e T
Article 102 (a) | committed a organized crime and has been adjudicated guilty by a | committed an organized crime and has been adjudicated guilty by a | Amend the
final judgment, and the time elapsed after he has served the full | final judgment, and the time elapsed after he has served the full wording.
term of the sentence is less than five (5) years; term of the sentence is less than five (5) years; BT -
Bloloe s g G RAAM RN IFAGT EF; | PRS0 B AR RN R AT EF
Article 102 (d) | becomes bankrupt or makes any arrangement or composition with | becomes bankrupt er-makes-any-arrangement-or-compesition-with | Amend the
his creditors his-ereditorsand has not been discharged from bankruptcy; wording.
FRANEH G GRS iR AR SSRGS Re e T W AR BT -
Article 106 The quorum necessary for the transaction of the business of the | Unless otherwise provided in these Articles,Fthe quorum necessary | Amend the
Directors shall be more than one-half (1/2) of the Directors. A | for the transaction of the business of the Directors shall be more wording.
Director represented by proxy at any meeting shall be deemed to be | than one-half (1/2) of the Directors. A Director represented by BET0E -
present for the purposes of determining whether or not a quorum is | proxy at any meeting shall be deemed to be present for the |
present. purposes of determining whether or not a quorum is present.
FEE2 2 TN ARE: 2HETEL - WP ER AN | Bhgnr R FEE2 2N ARE S 2HET
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Avrticle 107 A Director who is directly or indirectly interested in a contract or | A Director who isdirectly or indirectlyhas personal interestin the | Amend the
proposed contract or arrangement with the Company shall declare | matter proposed at the meeting of the Board, including but not wording.
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Avrticle No.
7314

Memorandum and Articles of Association
(adopted by January3"™, 2013EGM)
2013 1 H 3 HIGE &

Memorandum and Articles of Association
(adopted by April 28" , 2014 Board Meeting)
{EIE&THETTY 2014 52 6 H 23 HEEEEE)

Explanations
WG MEIEREH

the nature of his interest at the meeting of the Board at which the
guestion of entering into the contract or arrangement is first
considered, if he knows his interest then exists, or in any other case
at the first meeting of the Board after he knows that he 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 regarded as interested in any contract or arrangement
which may after the date of the notice be made with a specified
person who is connected with him;

shall be deemed to be a sufficient declaration of 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.

limited to ainterested—in—a contract or proposed contract or
arrangement with the Company shalldisclosedeclarethe nature of
his or her personalinterest at the meeting of the Board-at-which-the

question—el—entering—inte—the—contract—or—arrangement—is—Frst
considered, if he or sheknows his or herpersonalinterest then exists,
or in any other case at the first meeting of the Board after heor she
knows that he or sheis 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 regarded as interested in any contract or arrangement
which may after the date of the notice be made with a specified
person who is connected with him;

shall be deemed to be a sufficient declarationdisclosure
ofpersonalinterest 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
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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 disclose and
explain the material information or contents on such personal
interest at the same Board meeting.
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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 disclose and
explain the material information or contents on such personal
interest at the same Board meeting.
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Article 119 (c) | adoption of or amendment to the handling procedures for financial | adoption of or amendment to the handling procedures for financial | Amend the
or operational actions of material significance, such as acquisition or | or operational actions of material significance, such as acquisition or wording.

disposal of assets, derivatives trading,extension of monetary loans
to others, or endorsements or guarantees for others;

TERNBEPRE N A, T A CRFFABRF SIS T4
e Tk R Mﬁ%ﬁféi

EIEAR R

disposal of assets, derivatives trading,provision or extension of
monetary loans to others, or endorsements or guarantees for
others;

RN I BE A s FA \ﬁ§ﬁ4w L AN
B A s B AR ARERFELLAMBERTLZZ
YA 2

BRI -

Article 119 (k)

any other material matter deemed necessary by the Company or so
required by Applicable Listing Rules or the competent authority.

BugiodRidaEmig Bl a2 s g
R

any other material matter deemed necessary by the CempanyBoard
of Directors or so required by Applicable Listing Rules or the

competent authority.
i gh P T F RIS TPAFHMS 3 24
L EAEHA -

Amend the
wording.

BRI -
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Article 123 Any Shareholder(s) holding three percent (3%) or more of the total | Subject to the Cayman Islands law, Aany Shareholder(s) holding | Amend the
number of the issued Shares of the Company for one (1) | three percent (3%) or more of the total number of the issued Shares | wording.
consecutive year or longer may request in writing any Independent | of the Company for one (1) consecutive year or longer may request ST -
Director of the Audit Committee to file a litigation against any | in writing any Independent Director of the Audit Committee to file a | =
Director or Directors on behalf of the Company with a competent | litigation against any Director or Directors on behalf of the Company
court having proper jurisdiction, including Taipei District Court of the | with a competent court having proper jurisdiction, including Taipei
Republic of China. District Court of the Republic of China.

If the Independent Director of the Audit Committee who has been | If the Independent Director of the Audit Committee who has been
requested by such Shareholder(s) in accordance with the previous | requested by such Shareholder(s) in accordance with the previous
paragraph fails to file such litigation within thirty (30) days after | paragraph failsor refusesto file such litigation within thirty (30) days
receiving the request by such Shareholder(s), subject to Cayman | after receiving the request by such Shareholder(s), subject to
Islands law, such Shareholder(s) may file such litigation on behalf of | Cayman Islands law, such Shareholder(s) may file such litigation on
the Company with a competent court having proper jurisdiction, | behalf of the Company with a competent court having proper
including Taipei District Court of the Republic of China. jurisdiction, including Taipei District Court of the Republic of China.
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Article 125 Subject to the any rights and restrictions for the time being attached | Subject to the Law, any rights and restrictions for the time being | Amend the

to any Shares and these Articles, the Company by Ordinary | attached to any Shares and these Articles, the Company by wording.

Resolution may declare dividends and other distributions on Shares

in issue and authorise payment of the same out of the funds of the

Ordinary Resolution may declare dividends and other distributions
on Shares in issue and authorise payment of the same out of the

fEET3F -
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Company lawfully available therefor. funds of the Company lawfully available therefor.
RGBT R S U S A AT R *%M&?z\ﬂéx%fm L g BT e R S
sb j\;\ 217 ug xa J‘_Fiﬂy_.rpa\,u\u wiEaiyz i 2 d ﬂ\_q_ﬁj_f,_ Hog ek A2 ;"F'll%tﬁ' AR T AR B
WA FREN AN PNF R TR ST AL AL o | FRPLRLE LW AR BB AP E R T
P E AL 2 e
Article 133 The Board of Directors shall prepare and submit the financial | The Board of Directors shall prepare and submit the business | Amend this
statements and records to the annual general meeting of | reports.financial statements and records to the annual general | grticle to
Shareholders for its ratification and after the meeting shall distribute | meeting of Shareholders for its ratification and after the meeting | 3ccommodate

to each Shareholder the copies of ratified financial statements and
the resolutions on the earning distribution and/or loss offsetting. For
so long as the Shares are registered in the Emerging Stock Market
or listed in the GreTai Securities Market or the TSE, alternatively,

shall distribute to each Shareholder the copies of ratified financial
statements and the resolutions on thesurplusearning distribution
and/or loss offsetting. For so long as the Shares are registered in
the Emerging Stock Market or listed in the GreTai Securities Market

article 268 of
the Company
Act.

the distribution of the aforesaid adopted financial statements and | or the TSE, alternatively, the distribution of the aforesaid adopted TK?‘B@RQ}E%%
the resolutions on the surplus earning distribution and/or loss | financial statements and the resolutions on the surplus earning | 268 {&RIZET A
offsetting may be accomplished by way of making public | distribution and/or loss offsetting may be accomplished by way of | f& -
announcements by the Company. making public announcements by the Company.
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Article 152 (a) | (a) Every Director and other officer for the time being and from time | (a) Every Director and other officer for the time being and from time | Amend the
to time of the Company (each an "Indemnified Person") may be | to time of the Company (each an "Indemnified Person") may be wording.

indemnified and secured harmless out of the assets and funds of
the Company against all actions, proceedings, costs, charges,

expenses, losses, damages or liabilities incurred or sustained by

indemnified and secured harmless out of the assets and funds of
the Company against all actions, proceedings, costs, charges,
expenses, losses, damages or liabilities incurred or sustained by

fEET3F -
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such Indemnified Person, other than by reason of such Indemnified
Person's own dishonesty, wilful default or fraud, in or about the
conduct of the Company's business or affairs (including as a result
of any mistake of judgment) or in the execution or discharge of his
duties, powers, authorities or discretions, including without prejudice
to the generality of the foregoing, any costs, expenses, losses or
liabilities incurred by such Indemnified Person in defending
(whether successfully or otherwise) any civil proceedings
concerning the Company or its affairs in any court whether in the
Cayman Islands or elsewhere.No Indemnified Person shall be liable
to the Company unless such liability arises through such
Indemnified Person's own dishonesty, wilful default or fraud.
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such Indemnified Person, other than by reason of such Indemnified
Person's own dishonesty, wilful default or fraud, in or about the
conduct of the Company's business or affairs (including as a result
of any mistake of judgment) or in the execution or discharge of his
duties, powers, authorities or discretions, including without prejudice
to the generality of the foregoing, any costs, expenses, losses or
liabilities incurred by such Indemnified Person in defending
(whether successfully or otherwise) any civil proceedings
concerning the Company or its affairs in any court whether in the
Cayman Islands or elsewhere.—Ne—ndemnified—Person—shall-be
hable—to-the-Company—unless—such-liability-arisesthrough—such
" , ol il ; fraud.
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