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STRONG H MACHINERY TECHNOLOGY(CAYMAN) INCORPORATION
BEBERARERRFF AT
The Comparison Table of Amended and Restated Articles of Association

2PREBIHE L
Amended Article Original Article Explanation
B iE= FIFE= i3
Article 1 None. The definition of
“Acquisition” means the Company “Acquisition” is
acquires shares, business or assets of added to deal with
another company on exchange for this amendment of
shares, cash or other assets. Articles of
Association.

% 10
fept g A2 PR 2P 2% fef A FARB LD
IS H LA A F UL IR A CFTHE TR ) 2 %
RHBMA LI HY L ¢
Article 9 Article 9 In order to conform

(a) The Company shall only issue
fully paid-up Shares.

(b) In the event that new Shares are
issued by the Company and the
persons who subscribe the new

Shares delay the payment of such
Shares, the Company shall fix a
period of not less than one month

and call upon such persons to pay
up, declaring that in case of default

of payment within the stipulated
period their right of subscription
shall be forfeited.

(c) After the Company has made the

aforesaid declaration, the persons
who fail to pay accordingly shall
forfeit their rights of subscription
and the Shares subscribed to by

them shall be otherwise issued to

others. If there is any loss or
damage, compensation may still be
claimed against such defaulting

The Company shall only issue fully
paid-up Shares.

¥ 9%
LR 1 SN R S

"
> o

to ROC Company
Act, the procedure to
call upon the persons
who subscribe the
new shares to pay up
is newly added.

FTHE o 7 ELSATIR
PRI AR AR2 A2 R
LAY ERRE L

=, ~ 3 3
Pz T e
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persons.

%90

(a) AP RBEFFe B

By o

(b) & = &4 (FATI > FIRIR A

TS AT o P T - (B

P2 B iR AR AR
& i%ﬂ@

G2 HL HEA

Article 34

Subject to the Statute, Article 24(b)
and 33(b), the Company may from
time to time by Supermajority
Resolution:

(a) resolve that any particular
declared dividend be satisfied in
whole or in part by the issuance
of new Shares credited as fully
paid to the Members pursuant to
Article 104;

effect any capitalisation of any
amount pursuant to Article 106
hereof;

effect any Spin-off of the
Company;

enter into, amend, or terminate
any agreement for lease of the
Company's whole business, or
for delegation of the operation,
or for frequent joint operation
with others;

transfer all or a material part of
its business or assets;

acquire or assume all businesses
or assets of another person
which will have a material
effect on the Company’s
business operation; or

(g) undergo a Share Swap.

(b)

(d)

(e)
0]

% 34i%
WAEF R SR

S AF AR

i

Article 34

Subject to the Statute, Article 24(b)
and 33(b), the Company may from
time to time by Supermajority
Resolution:

(a) resolve that any particular
declared dividend be satisfied in
part by the issuance of new
Shares credited as fully paid to
the Members pursuant to Article
104;

(b) effect any capitalisation of any
amount pursuant to Article 106
hereof;

(c) effect any Spin-off of
Company;

(d) enter into, amend, or terminate

any agreement for lease of the

Company's whole business, or

for delegation of the operation,

or for frequent joint operation
with others;

transfer all or a material part of

its business or assets; or

acquire or assume all businesses

or assets of another person

which will have a material effect
on the Company’s business
operation.

the

(e)
®

% 34 i
WAEFBE P2
24(b)% 33 iE(b)z ;TP

In order to conform
to R.O.C. Company
Act and Business
Mergers and
Acquisitions Act, the
matters that may be
approved by the
Supermajority
Resolution is
amended and newly
added.
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Article 60

In the event any of the following
resolutions is passed at a general
meeting, any Member who has
notified the Company in writing of
his objection to such a resolution
prior to the date of the relevant
general meeting and has raised
again his/her/its objection at the
general meeting, may request the
Company to buy back all of
his/her/its Shares at the then
prevailing fair value:

(a) aresolution approving Spin-off,
Consolidation, Merger,

Acquisition or Share Swap;

(b) a resolution approving the entry
into by the Company, any
amendments to or termination

of any lease of all of the
Company's business, delegation
of the operation or frequent
joint operation (which
expression shall have the
meaning ascribed to them in the
Applicable Public Company

Article 60

In the event any of the following
resolutions is passed at a general
meeting, any Member who has
notified the Company in writing of
his objection to such a resolution
prior to the date of the relevant

general meeting and has raised again

his/her/its objection at the general
meeting, may request the Company
to buy back all of his/her/its Shares
at the then prevailing fair value:

(a) a resolution approving the entry
into by the Company, any

amendments to or termination of
any lease of all of the Company's

business, delegation of the
operation or frequent joint
operation (which expression
shall have the meaning ascribed

to them in the Applicable Public

Company Rules) of the
Company with others;

(b)a resolution approving the
transfer by the Company of all
or a material part of its business

In order to conform
to R.O0.C. Company
Act and Business
Mergers and
Acquisitions Act,
situations in which
dissenting Members
may request the
Company to buy
back their shares are
added.
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Rules) of the Company with or assets, provided that this shall
others; not apply where such transfer is
(c) aresolution approving the to be made pursuant to the
transfer by the Company of all dissolution of the Company; or
or a material part of its business | (c) a resolution approving the
or assets, provided that this acquisition by the Company of
shall not apply where such all of the business or assets from
transfer is to be made pursuant another person, which will have
to the dissolution of the a material effect on the
Company; or Company’s business operations.
(d) a resolution approving the
acquisition by the Company of | % 60 #%
all of the business or assets A g T AR - pE o
fr(.)m another pers'on, which WA ERE PP R Gl
will have amaterleq effect on AAPHE M AR LA
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Article 61 Article 61 In order to conform
Subject to compliance with the Subject to compliance with the to R.O.C. Company
Statute: Statute, in the event of a Spin-off of | Act and Business
(a) any dissenting Member filing a any part of the Company’s business | Mergers and
request under the preceding or if the Company is involved in any | Acquisitions Act, the
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Article shall give notice in
writing to the Company within
20 days after the resolution was
adopted by the general meeting
such notice shall state the class,
the number and the price of the
shares to be repurchased. In the
event that an agreement on the
repurchase price is reached
between the Company and the

dissenting Member, the
company shall pay the agreed
repurchase price for the Shares
within 90 days after the
resolution was adopted by the
general meeting. In the event
that no agreement is reached, the

Company shall within 90 days
after the date on which the
resolution was passed, pay such
dissenting Member the price to
which the Company considers to

be the fair price. In the event
that the Company fails to pay

the price to which the Company
considers to be fair price within
90 days after the date in which
the resolution was passed, the
Company shall be deemed to

have agreed on the price
requested by the dissenting

Member as stated in the

dissenting Member's written
notice.

(b) In the event that the dissenting
Member requests the Company
to buy back all of his/her/its
Shares and no agreement on the
buy-back price is reached

between the Company and the
dissenting Member within 60
days after the resolution was
adopted by the general meeting
the Company shall, within 30

days from the expiry of the 60
day period commence court

Merger or Consolidation with any
other company, any Member who
has abstained from voting on such
matter (or had voted against such
matter) and has expressed his/her/its
dissent thereof in writing or verbally
(but put on record) before or
during the relevant general meeting
at which such matter is considered
and approved, may request the
Company to buy back all of
his/her/its Shares at the then
prevailing fair value.
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rules of procedure
and execution for
exercise of buy-back
right are added.
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proceedings against the
dissenting Members to which

repurchase price cannot be
reached for a court order on the
repurchase price and for these
purposes and to the extent

permitted by applicable laws,
shall include the Taipei District
Court.
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Article 90

A Director who has direct or
indirect interest in the matter
proposed at the meeting of the
Board (including but not limited to
interested in a contract or proposed

Article 90

A Director who is directly or
indirectly has personal interest in the
matter proposed at the meeting of
the Board (including but not limited
to interested in a contract or
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BEAEM L
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contract or arrangement with the
Company) shall declare the
important nature of such interest at
such meeting. A Director who has a

direct or indirect interest in a
Merger, Consolidation and
Acquisition transaction shall
declare his interest to the Board
and the Members at any general

meeting the material interest in the

transaction proposed to be
considered and the reason he votes
for or against such resolution.
Where the spouse, a blood relative
within the second degree of kinship

of a Director, or any company
controlling or is controlled by a
Director has interests in the matters
proposed at the meeting of the
Board, such Director shall be
deemed to have a personal interest
in the matter. A Director who has a
personal interest in the matter
under discussion at a meeting of
the Board, which conflicts with and
may harm the interests of the
Company, shall neither vote nor
exercise voting rights on behalf of
another Director at the relevant
meeting for such matter; the votes
cast by such Director who is
prohibited from voting or
exercising any voting right as
prescribed above shall not be
counted in the number of votes of
Directors present for such matter
where personal interest exists,

proposed contract or arrangement
with the Company) shall declare the
important nature of such interest at
such meeting. Where the spouse, a
blood relative within the second
degree of kinship of a Director, or
any company controlling or is
controlled by a Director has interests
in the matters proposed at the
meeting of the Board, such Director
shall be deemed to have a personal
interest in the matter. A Director
who has a personal interest in the
matter under discussion at a meeting
of the Board, which conflicts with
and may harm the interests of the
Company, shall neither vote nor
exercise voting rights on behalf of
another Director at the relevant
meeting for such matter; the votes
cast by such Director who is
prohibited from voting or exercising
any voting right as prescribed above
shall not be counted in the number
of votes of Directors present for
such matter where personal interest
exists, HOWEVER, such interested
Director may be counted towards
the quorum of the meeting.
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In order to conform
to R.O.C. Business
Mergers and
Acquisitions Act,
Director’s duties to
disclose and explain
the personal interest
in a Merger,
Consolidation and
Acquisition
transaction is newly
added.
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Article 119
(a) The Company shall, before
putting a resolution for a

proposed Merger,
Consolidation or Acquisition
for voting at a Board meecting,
have its Audit Committee
evaluate the fairness and

reasonableness of the proposed

Merger, Consolidation or
Acquisition. The Audit
Committee shall submit an
evaluation report to the Board

meeting and if the general

meeting is required pursuant to

applicable Statute, to the
general meeting.

(b) The Audit Committee shall
appoint an independent expert
to provide opinion on the
reasonableness of the share
exchange ratio or distribution
of cash or other assets.

None.

In order to conform
to R.O.C. Company
Act and Business
Mergers and
Acquisitions Act, the
Company’s duty to
have its Audit
Committee evaluate
the plan and
transaction of the
Merger,
Consolidation or
Acquisition
transaction and the
rules of procedure
and execution for
such evaluation are
added.
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(c) The evaluation report of the
Audit Committee and the
opinion of the independent
expert shall be delivered to
Members together with the
general meeting notice. In case
a resolution adopted by the
general meeting is not required
pursuant to the Statute, a report

on matters of Merger,

Consolidation or Acquisition
shall be submitted at the next
general meeting.

(d) The documents required to be
delivered to Members as
provided in the preceding
paragraph shall be deemed to
have been delivered to

Members if the content of such

documents has been posted on
the website designated by the
competent securities authority
of R.O.C. and have been made
available at the venue of the

general meeting.
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