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Asia Plastic Recycling Holding Limited
EHEBELTRERARAT
Comparison Table for ARTICLES OF ASSOCIATION

ERBEHRA

Current Provisions Proposed

BEREX HEREL Eitfi 921
FRAH FHRAH AEAAREREM
THIRD AMENDED AND RESTATED MEMORANDUM AND | FOURTH AMENDED AND RESTATED MEMORANDUM | R#E «

ARTICLES OF ASSQCIATION
FEABIEMASHETR

AND ARTICLES OF ASSOCIATION
FRkBEESHRL TR

10. The preceding Article shall not apply whencver the
new Shares are issued for the following purpose:
(€} in comection with any share swap arrangement
entered info by the Company, or
() in conncetion with any ofher cvent othorwisc
prohibited, limited, restricted or exempled 0 so
apply pursuant to the Law andior the Applicable
Listing Rules.
FHRA  FAAZ

ﬂLE?

HE

10. The proceding Aricle shallnot apply whenceer the
nenw Shaes are issued for the ollowing purpose:

(&} in connection with any share swap arcangement | =

entered into by the Company;

(f) in_connection with any Private Placement
conducied pursuant to Article 11-2; or.

() in connection with any other event otherwise
prohibited, limited, restrcted or cxempted to so
apply pursuant to the Lave andor the Applicable

RATHA T "*b AHRA  RAAL

IREFETRS

11-1. The Company may, with the authority of a
Special Resolutian, issue new Shares to
employees of the Company and/or its
restrictions and conditions as approved by such
Special Resolution. _In respect of the issuance of
Shares to employees in the preceding sentence,
the number of Shares to be issued, issue price,
issue conditions, restrictions and other matters
shall be subject to the Applicable Listing Rules
and the Law.

1L AR AR ARAARREH TR B LA
BPARAR/SIRALAZ AL PRHLR

{TRH R THAME ARTHE RTRE
Akt RHRAWEARITLET (i
ARRMEELIRE -

None.

11-2. During the Relevant Period and subject to the
Applicable Listing Rules, the Company may, with
the sanction of a Special Resolution, conduct a
Private Placement with any of the following
Persons in the R.O.C.:

(ﬂ) Imnl.s hllh linance cnlcrnmc\

|rusl

enterprises, or_other Juristic Persons or
imstitutions approved by the Conmission;
(b} natural persons, Juristic Persons, or funds

meeting the conditions preseribed by_the
Commission; or
() direetors, supervisors. officers and managers
of the Company orits afflated enterprises.
12 RBRAE 0 A AL () RRLHAT -
A2 AREB IR AR KT AZARE

MEheng

URATE RAE 3% RE BAEL
ReBERa Rz A AR

OFEEEFHTEELEBA AKES |
El

AR IEMRLELIF BEARBEA o

12.1) The Company may by a Special Resolution
reduce its share capital in the manner
authorised, and subject to any conditions
prescribed, by the Law and the Applicable Listing
Rules. During the Relevant Period, such
reduction of share capital shall be effected
based on the percentage of shareholding of the
Members pro rata, unless otherwise provided
for in the Laws or the Applicable Listing Rules.

2) The Company shall, upon adoption of such
resolution of reduction of share capital, prepare
abalance sheet and an inventory of property,
and then give a notice to each creditor of the
Company as well as a public announcement of
such resolution, and shall fix a time limit of not
less than thirty [30) days within which the
creditors may raise their objections, if any, to
such resolution
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12. The Company may by a Special Resolution reduce
its share capital in the manner authorised, and
subject to any conditions prescribed, by the Law
and the Applicable Listing Rules.
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17. During the Relevant Period, all Preferred Shares
may only be redeemed out of surplus profits or aut
of the proceeds from newly issued Shares as
authorised by the Law, provided that the privileges
accorded to holders of the Preferred Shares by
these Articles shall not be impaired under the Law
and the Applicable Listing Rules.
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17. During the Relevant Period, all Preferred Shares
may be redeemed as authorised by the Law,
provided that the privileges accorded to holders of
the Preferred Shares by these Articles shall not be
impaired under the Law and the Applicable Listing
Ru\es
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purchase of Shares described in the preceding
sentence may be paid in cash or in kind. Any
purchase price to be paid in kind shall be subject
to approval by a Special Resolution and shall be
subject to individual consent by the

Prior to convening the general meeting for
approving such purchase of Shares, the Board
shall determine the monetary equivalent value
of any purchase price to be paid in kind and
have such value audited and certified bya
certified public accountant in the R.0.C.

(21 For the avoidance of doubt, where the proposed
purchase and cancellation of Shares is not ona
pro rata hasis, subject to the Law, the Board is
empowered to authorize and carry out such
repurchase without approval by Special
Resolution in accordance with the preceding
paragraph.
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54.In case a Member who has served a proxy intends
to attend the relevant general meeting in person, a
proxy revocation notice shal be made to the
Company or Shareholders’ Service Agent at least 24
hours prior to the scheduled date of the general

54. In case a Member who has served a proxy intends
toattend the relevant general meeting in person, a
proy revacation natice shall be made to the
Company or Shareholders’ Service Agent at least
two 2) days prior to the meeting date; otherwise,

meeting; atherwise, the votes cast by the appointed
proxy at the meeting shall prevail,

the votes cast by the appointed proxy at the
meeting shall prevail.
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59. (1) The number of D\re(tors sha\l be & minirum of
five (5. Subject to the foregoing, the number of
Directors to be elected and hold the office shall
he stated in the notice of the general meeting in
which an election of Directors will be held.

(2) A Director can be a natural person or 3 Juristic
Person. Where a Director is a Juristic Person, it
shall designate a natural person as its
authorized representative to exercise, onits
behalf, the duties af a director. Any natural
person designated as an authorized
representative by such luristic Person may he
replaced by another natural person to be
authorized by the Juristic Person from time to
time so as to fulfl the remaining term of the
office of the predecessor.

(3) Dircetors shall be clected by Members at general
mestings. Notwithstanding any other provision
of these Articles, the principle of cumulative
voting shall apply in any election of Directors
pursuant to this Article. Each Mernber entitled

20 Subject to the Law and Applicable Listing Rules,
Shares issued by the Company shall be freely
transferable, provided that anv Share subscribed
by the employees of the Company and/or any of
ity Subordinate Companies may be subject fo
transfer restrictions for the period no longer than
two_vears as the Board may determine in it
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20 Subject to the Lase and Applicable Listing Rules
and wnless oherrise provided by these Articls.
Sharcs isswed by the Company shall bo freely
transferable
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to vote in such election shall have a number of
votes equal to the product of () the number of
votes conferred by such Member's shares and
(i} the number of Directors to be elected at the
general meeting. Each Member may divide and
distribute such Member's votes, as so
caleulated, amang any onc or more candidates
for the directorships ta be filled, or such
Member may cast such Member's votes for a
single candidate. At such election, the
candidates receiving the highest number of
votes, up to the number of Directors to be
elected, shall be elected.
(4} The proceedings and the voting regarding the
election of Directors not covered by these
Articles shall be governed by the Methods of
Election of Directors and Supervisors of the
Company and the internal rules of the Company,
35 adopted and amended by an Ordinary
Resolution of the Members from time to time,
which shall be in compliance with the Law and
the Applicable Listing Rules.
$%4 %
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28-1. (1) ‘The Company shall make public
announcements with regard to notice of
general _meeting, _proxy form. summary
information_and_details about items to e
proposed at the meeting for approval,
discussion. eleetion or dismissal of Dircctors
al least thirly (30} days prior (o any annual
gcncrn] meeting or at least fifteen ((5) days
prior to any extraordinary geueral meeting.

2) If the Company allows the Shareholders to
‘exercise the votes and cast the votes in writing
ar by way of electronic transmission in
accordance with Article 46, the Company shall
also send to the Shareholders the information.
and documents as described in the preceding.
exercise forms.

BLUARTERRREENELSD 30 ANERE
BHEHEES 15 ai‘}v'\%nkgj@ima
CEREAS ARARE  HRE &

QMM
#e

DER B ik L R ‘1?;
ik /\FJM& FEMRIT AR
e ﬁﬂﬁ‘imﬁti

59.{1) The number of D\rectcrs shaH be a minimurm of
five (5). Subject to the foregoing, the number of
Directars to be elected and hold the office shall
be stated in the notice of the general meeting in
which an election of Directors will be held

(2) A Director can be a natural person or a Juristic
Person. Where a Director is a Juristic Person, it
shall designate a natural person as its
authorized representative to excrcise, on its
behalf, the duties of a director. Any natural
person designated as an authorized
representative by such Juristic Person may be
replaced by another natural person to be
authorized by the uristic Person from time to
time so as to fulfil the remaining term of the
office of the predecessor.

(3) Where a Juristic Person is a Member but not a
Director or Supervisor, its authorized
representative(s) may be elected as Directarfs)
o Supenvisor{s) in accordance with these
Articles but may not concurrently be elected as.
the Directar(s) and Supetvisor(s).

{4) Directors shall be elected by Members at general
meetings. Notwithstanding any other provision
of these Articles, the principle of cumulative
woting shall apply in any election of Directors

pursuant o this Aricl. Each Member entitled
tovote insuch clection shall have a number of

votes equal to the product of (i} the number of
votes conferred by such Member's shares and
(i the number of Directors 10 be elected at the
general meeting, Each Member may divide and
distribute such Member's votes, as so
calculated, smong any one or more candidates
for the directorships to be filled, er such
Mermber may cast such Member's votes for a
single candidate. At such election, the
candidates receiving the highst number of
votes, up to the number of Directors to be
elected, shall be elected.

{5] The proceedings and the voting regarding the
election of Directors not covered by these
Articles shall be governed by the Methods of
Eloction of Directors and Supervisors of the
Company and the internal rules of the Company,
as adopted and amended by an Ordinary
Resolution of the Members from time to time,
which shall be in compliance with the Law and
the Apphcame llstmg Rules

m A§R£E$E§§§’LK$A% FiaEs
AR BARRAREHEERERA 25
BARERAREIFRERN -

BEFS muﬁé‘ﬂw

g
ABEZ <

62. Notwithstanding the preceding Article a Director
may be discharged at any time by a Special
Resolution adopted at a general meeting. Without
prejudice to other provisions of these Artcles, the
Company may put all ircctors for re-clection
before the expiration of the term of office of such
Directors.

38, Subject 10 the Law and the Applicable Listing Rules,
the Company may by a Special Resolution:

(1) reduceits share capital and any fund of the
capital reclemption reserve in any manner
authorised by the Las and the Applicable Listng
Rules; and

{c) appoint an inspector to examine the affais of
the Company under the Lav,
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38. Subject 1o the Taw and the Applicable Listing Rules,
the Company way by a Special Resolution:

{p) reduce its share capital and any fund of the
capital redemption reserve in any manner
authorised by the Law and the Applicable Listing
Rules;

{q) appoint an inspector to examine the affairs of
the Company under the Law; and

r} issue new Shares to employees of the Company
and/or its Subordinate Companies subject to
any restrictions and conditions.
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8. (1) Subject to the Law, the Applicable Listing Rules
and otber provision of this Aricle, upon the
approval of a majority of the Roard present at a
Board meeting atiended by two-thirds or more of
Directors, the Company may purchase its own
Shares, cither for cancellation or to be held as
Treasury Shares, upon such terms and manner
and subjeet to such condifions as the Board
thinks fit, PROVIDED ALWAYS that such
purchase is effected in accordance with the

provisions of the Law and the Applicable Listing
Rules. During the Relevant Period, the number
of Shares to be purchased by the Company from
time to time shall not exceed ten percent {10%)
of the total number of issued and outstanding
Shares.

1841) 427§

18.(1) Subject to the Law, the Applicable Listing Rules
and other provision of this Article, upon the
approval of a majority of the Board present at a
Board mecting attended by two-thirds or more of
Directors, the Company may purchase its own
Shares, cither for cancellation or to be held as
Treasury Shares, upon such terms and manner
and aub ject to such conditions as the Board
thinks fit, PROVIDED ALWAYS that such
purchase is efTected in accordance with the
provisions of the Law and the Applicable Listing
Rules. During the Relovant Period, except
purchases of Shares carried out pursuant to
Artiele 18-1(1), the number of Shares to be
purchased by the Company from time to time
shall not exceed ten percent (10%) of the fotal
number of ssued and outstending Shares. The
resolutions of Board approving a purchae of
Shares listed on the TWSE, how such
resolutions are implemented. and the failure
of any purchase of Shares as approved by
such resolutions (if any) shall be reported to
the Sharcholders at the next general meeting,
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None,
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6 L}Nutw\thstandmg e preceding Article, a
Director may be discharged at any time by a
Special Resolution adopted at a general
meeting,

[2) Without projudice to other provisions of thesc
Articles, the Company may by an Ordinary
Resolution put all Directors for re-election
before the expiration of the term of office of
such Directors. In this event, if it is not specified
in such resolution that the existing Directors
will not retire until the expiration date of their
terms of office or other specified date, they
shall be deemed to have retired on the date of
such resolution, subject to the successful
election of the new Directors at the same.

None.

44:1. 4 Shareholder who holds Shares for the benefit
of others need not use all his votes or cast all the
votes e holds in the same way as he uses his
votes in respect of share he holds for himself. The

ualifications. _scope, methods of _exercise,

uperating procedures and other requirements for
separate votes shall be in compliance with the
Applicable Listing Rules.
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45. {4) Where any Director or Supervisor, wha is alsoa
Sharehalder of the Company, creates or has
created any charge, mortgage, encumbrance or

lien in respect of Shares held by such Director or

Supervisor {the "Charged Shares") exceeding
fifty percent {50%) of the total Shares held by
such Director or Supervisor at the time of
his/her latest appointment as Director ar
Supervisor, such Director or Supervisor shall
refrain from exercising its voting rights on the
Shares representing the difference between the
Charged Shares and fifty percent {50%) of total
Shares held by such Director or Supervisor at
the time of his/her appointment as Director or
Supervisor, and such Shares shall not be
counted toward the number of votes
represented by the Shareholders present at a
general meeting nor quorum at such general
meeting.
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§6-1. {1) Without prejudice to the duties owed bya

the Cayman Islands and subject to the Law, the
Directors shall assume fiduciary duties to the
Company and without limitation duty of care,
and exercise due care and skillin conducting
the business operation of the Company. A
Director rmay be liable to the Company f he
acts contrary to his duties. In circumstances
where a Director breaches any of such duties
and acts for hisfher or other Person’s interest,
the Company may, with the sanction of an
Ordinary Resolutian, require the disgorgement
of any and all earnings derived from such act.

2] If & Director violates any law in the course of
conducting the business of the Company, he
shall be jgintly and severally liable with the
Company for the damages resulting from such
violation.

{3] The preceding two Paragraph of this Article
shall apply, mutatis mutandis, to the officers of
the Company and the Supervisors who are
authorised to act on its behalf in a senior
management capacity.
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Director to the Company under common law of | 2,
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77. Atleast seven days notice in wiiting shall be given
to every Director and Supervisor which natice shall
set forth the general nature of the business to be

18, (2) Subjeet {0 the Law, where the Company holds
Treasury Shares, the Company may cancel any
or all of the Treasury Shares, or transfer any or

all of the Treasury Shares 1o the employees of
the Company andfor any of its Subsidiary
Companies, at which the terms o such transler
and qualifications of the emmployees shall be
determined by the Board, subject to Paragraph
4] mhu Amcle
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18.(2) Subject to the Law, where the Company holds
1 Shares, the Company may cancel any
or al of the Treasury Shares, or transfer any or

all of the Treasury Shares 1o the employees of
the Company andior any of its Subsidiary
Companies, at which the terms of such transfer
and qualifications of the employees shall be
determined by the Board, subject fo Paragraph
(3) of this Attcle. The Board may impose a
Treasury Shares transferred to the emplovees
pursuant to this Paragraph (2) for a term of
up to two (2) vears.
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None.

18-L. (1) Subect to the Law, the Company may carry
out a purchase and cancellation of its Shares on
apro rata basis (rounded up or down to the
nearest whole number} among the Shareholders
in proportion to the number of Shares held by
‘each such Shareholder subject to approval bya.
Special Resolution. The purchase price payable

to the Shareholders in connection with a
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48, Subject to Article 54, in case a Member who has.

casted his votes in writing or by way of electronic
transmission intends to attend the general meeting

in person, he shall, at least one (1) day prior to the
meeting date, revoke his previous votes by serving a
separate notice n the same manner as such
Member casted his votes. In the absence of a timely
revocation of the previous declaration of intention,
the votes exercised in writing or by way of electronic
transmission shall pveva\\
& MJ*%&: ful:‘
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48. (1) A Member shall submit his vote in writing or by

way of electronic transmission to the Company
in the manner specified in the notice of that.

meeting at least twa (2) days prior to the
meeting date. Whereas if two {2) or more such
written ballot or electronic transmission are
submitted to the Company, the first written
unless it s expressly included in the subsequent
written ballot or electronic transmission that
the original vote submitted in writing or by way
of electronic transmission be revoked.

(2} Subject to Article 54, in case a Member who has
casted his votes in writing or by way of electronic
transmission intends to attend the general
meeting in person, he shll,at least twa (2] days
prior to the meeting date, revoke his previous
Votes by serving a separate notice in the same
manner as such Member casted his votes. In the
absence of a timely revocation of the previous.
declaration of intention, the votes exercised in
writing or by way of electronic transmission shall
prevail.
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considered at a meeting of Board, provide however
in'the case of emergency, as determined by 3
majority of the Directors, a meeting of the Board
may be convened at any time,
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77. Atleast seven {71 days notice in witing shall be
given to every Director and Supervisor which notice
shallset forth the general nature of the business to
be considered at a meeting of Board, provided
however in the case of emergency, as determined
by a majoriy of the Directors, a meeting of the
Board may be convened at any time. Such notice
may be given to any Director or Supervisor either
personall, or by facsimile or electronic
communication,or hy o,

81, A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed
contract with the Company shall declare the nature
of his interest at a meeting of the Board. A general
notice given to the Board by any Director to the

81. A Director who s in any way, whether directly or
indirectly, interested in a matter discussed,
nsidere ina meeting of the
shall de:\are ‘the nature of his interest and its
| t the relevant meeting, Any

effect that he is a member of any specified
- P

interested in any contract which may thereafter be.
made with that company or firm shall be deemed a
sufficient declaration of interest in regard to any
contract so made, Any Director who bears a
personal interest that may conflict with and impair
the interest of the Company in respect of any
matter proposed for consideration and approval at a
meeting of Board shall abstain from voting, on his
own behalf or as a proxy or corporate
representative, with respect to the said matter, Any
and all votes cast by such Director(s) shall not be
counted in determining the number of votes for or
against such matter.
BLEFRARNIMMATRMB LIRS - AH 52
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Director who bears a personal interest that may
conflict with and impair the interest of the Company
in respect of any matter proposed for consideration
and approval at a meeting of Board shall abstain
from voting, on his own behalf or as a proxy or
corporate representative, with respect to the said
matter. Any and all votes cast by such Directors}
shall not be counted in determining the number of
votes for or against such mater.
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Listing Rules. the ('nmpan) alter paying all relevant
s, offsetting losses (inchuding losses of previous
vears], sering aside the Special Reserve (if any).
may, by mn Ofinary Resolution of the anmual
general meeting, doclare and distribute any balance
left over s follows:

{a) over two percent (2%) for banuses ta employees,;

{b) up to one percent {1%) for banuses of Directors and
Supervisors; and

{c} the remainder, after an amount which the Board
recommends not to distribute, shall be allocated to
the Members a5 dividends or bonuses, not less than
ten percent {10%) of which shall be paid in cash.
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105, Subfect 10 the preseding Article and the Applicable
Visig Rl Conpas ey gl lean

9 a.sld the smumn Reserve ad

. by an Ordinary
Resoltion of the cunuel semea wocting, declare
and distribute any balanee loft over as follows:

(a} over two percent {2%) for bonuses to employees.;

(b} up to one percent { 1%} for bonuses of Directors and
Supervisors; and

(c}the remainder, aftcr an amount which the Board
recommends not to distribute, shall be allocated to
the Members as dividends or bonuses, not less than
ten percent {10%) of which shall be paid in cash.
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109, At the end of each financial year, the Board shall
prepare: (1) the business report; (2) the financial
statements which include all the documents and
information a5 required by the Taw and the
Applicable  Listing  Rules (the  "Financial
Statements"); and (3 any propesal relating fo the
distribution of net profit andsor loss offsetiing in
accordanee with these Articles, for adoption by the
amnval general mocting, and shall forwand the same
Iy Supervisors for fhiir review nol later than the
thirty (30) days privr 1o (he annual general meeling,
and upon adoption au the annual general meeling.
the Board shall distibute 1o cach Member copies of
the Financial Statements and the resolutions relating
to profit distribution andlor loss  offserting
However, the Company may mnotifr any
Member(s) holding less chan one thousand
1,000) Shares by way of public announcement(s|

statements _and
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109. Atthe end of each financial vear, the Boand shall
preparc: (1} the business report, (2) the fimmeial
slalements which inelude all the doeuments and
information a5 required by the Taw and the
Applicable Tisting  Rules  (the  "Fimancial
Statentents™); and (3) any proposal relating o the
disuibution of net profit andior loss offsetting in
acoordanee with these Artiles, for adaption by the
amual general mecting, and shall forward the same
1o Supervisors for their review nol laer than the
ety (301 days prior w the wmual general meeting,
and upon adoption al the ammual general meeting,
the Bourd shall distribute 1 each Member copies o
the Financial Statements and the resolutions relating
w profit distribution and:or loss offsetring_or notify
all Memthers by way of a public announcement of

ame,

113. {1) Subject to the Law and Paragraph (2) of this
Article, where the Company incurs no loss, it
may, by a Special Reselution, capitalise its
Statutory Reserve, Share Premium Account and
the income from endowments received by the
Company, in whale or in part, by issuing new fully
paid shares to the Members in proportion to the
number of shares held by each of them in
accordance with the Law and the Applicable

113. Subject to the Lave, where the Company incurs no
loss, it may, by a Special Resolution, distribute its
Statutory Reserve, Share Premium Account and
the income fram endowments received by the
Company, in whole or i part, by issuing new fully
paid shares and/or by cash to the Members in
proportion to the number of shares held by each
of them; provided that, with respect to the
Statutory Reserve, only the portion of the

Listing Rules.
{2) The Statutory Reserve may not be capitalized,

Statutory Reserve exceeding twenty-five percent
25%) of the issued share capital of the Company

unless the total amount of the Statutory
Reserve is at least fifty percent {50%) of the
issued share capital of the Company, and not
more than one-half of such Statutory Reserve is
capitalized,
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121. Any notice o other document, if served by:
(@) post, shall be deemed to have been served five
G} days after the fime when the letier
contining the same is posted or deliverad (0 the
courier;
BT
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121. Any notice ar other document, if served hy:
{ah post, shall be deemed o have been served one

{1) day after the time when the lotter containing

mL sneis posil r lered e cou

128.{1The Company shall appoint its litigation or

non-litigation agent under the Securitics and

Exchange Act of the R.O.C. and such agent

will be deemed as its responsible person in

the RO.C. under the Securities and
Exchange Act of the R.0.C.

(2)The preceding agent shall has residence or

domicile in the R.O.C.

(3)The Company shall report the name,

and_power of allornev o the compeient
authority in the R.O.C. This reporting
requirement shall also apply if there is any
change.
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