Ming Ta International Close Company Articles of Association

Articles of Association of Ming TA Boutique Design Co ., LTD.

Chapter I — General Provisions

Article 1

The Company is organised in accordance with the provisions of the Company Act of

the Republic of China (Taiwan) and is named Ming Ta International Trading Co.,

Ltd.

Article 2
The Company is a Close Company Limited by Shares.

Article 3

The business scope of the Company is as follows:
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B201010 — Metallic Mining

B202010 — Non-Metallic Mining

CA02990 — Other Fabricated Metal Products Manufacturing
CGO01010 — Jewellery and Precious Metal Products Manufacturing
F115020 — Mineral Wholesale

F215020 — Mineral Retail

F115010 — Jewellery and Precious Metal Wholesale

F215010 — Jewellery and Precious Metal Retail

F108040 — Cosmetics Wholesale

. F208040 — Cosmetics Retail
. F104110 — Wholesale of Fabrics, Clothing, Footwear, Hats, Umbrellas, and

Apparel Accessories

F204110 — Retail of Fabrics, Clothing, Footwear, Hats, Umbrellas, and
Apparel Accessories

F299990 — Other Retail Trade

F399040 — Retail Business without Physical Storefront

F401010 — International Trade

F601010 — Intellectual Property Business

G801010 — Warehousing Services

H201010 — General Investment

HZ02020 — Valuation or Auction of Monetary Claims of Financial Institutions
H701040 — Development of Specific Professional Zones

1209010 — Management System Certification Services

1105010 — Art Consultancy Services
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23.1301010 — Information Software Services

24.1401010 — General Advertising Services

25.1501010 — Product Design Services

26. JE01010 — Leasing Services

27.J303010 — Magazine (Periodical) Publishing

28. 2799999 — Any business not prohibited or restricted by law, except those

requiring special approval.

Article 4

The Company shall have its head office in Taipei City. Subject to the approval of the
competent authority, and in accordance with its business needs, the Board of Directors
may resolve to establish branch offices or representative offices within or outside the
territory of the Republic of China (Taiwan).

Article §

The method of making public announcements by the Company shall be conducted in
accordance with Article 28 of the Company Act of the Republic of China and other
applicable laws and regulations.

Article 6
The Company shall not act as a guarantor for any third party.

Chapter II — Shares

Article 7
The Company’s authorised capital is NT$500,000,000 (New Taiwan Dollars Five
Hundred Million), divided into 50,000,000 shares, each with a par value of NT$10,

and may be issued in separate tranches.

Article 8
All shares issued by the Company shall be serially numbered and shall bear the
signature or seal of a director authorised to represent the Company. Shares shall be in

registered form and issued after being duly certified in accordance with the law.

Article 9
The types of non-cash consideration contributed to the Company, the amounts offset,

and the number of shares issued therefor are as follows:
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Types of Capital | Amount Offset | Number of | Date of Transferability
Contributions (NTD) Shares Transferable Amount
Allotted
Intellectual 10,300,000 NTD | 1,030,000 | From 2023 (Year 112 of the Republic

Property (IP)

of China) onwards, 31 December of
each year shall be the date on which
transfers may be made, and the

amount transferred on each occasion

shall not exceed ten percent (10%).

Article 9-1

Unless otherwise provided by law, any shareholder who intends to transfer, gift, alter,

or change the registered address or other particulars relating to their shares shall

obtain the prior consent of the other shareholders.

Article 10

Chapter III — Shareholders’ Meetings

Registration of share transfers and amendments to the shareholders’ register shall not

be made within 20 days prior to the convening of an annual general meeting, within

10 days prior to the convening of an extraordinary general meeting, or within 5 days

prior to the record date fixed by the Company for the distribution of dividends,

bonuses, or other benefits.

Article 11

The shareholders’ meetings of the Company shall be of two types:

(1) Annual General Meetings; and

(2) Extraordinary General Meetings.

The annual general meeting shall be convened at least once each year by the Board of

Directors in accordance with the law, within six months after the end of each fiscal

year. Extraordinary general meetings shall be convened as necessary in accordance

with the law.

Article 12

When convening a shareholders’ meeting, the Company shall give written notice to

each shareholder at their most recent address:

o atleast 20 days prior to an annual general meeting; and

o atleast 10 days prior to an extraordinary general meeting.
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The written notice shall specify the purpose(s) of the meeting and shall be primarily in

Chinese, with an English translation provided when necessary.

Where shareholders are foreign nationals, shareholders’ meetings may, depending on
actual circumstances, be held via video conference, or convened in Hong Kong or
Singapore, or conducted by other methods announced by the central competent

authority.

Article 13
Unless otherwise provided in the Company Act of the Republic of China, a
shareholders’ meeting shall not be convened unless attended by shareholders

representing more than half of the total issued shares.

If a shareholder is unable to attend a shareholders’ meeting for any reason, they may,
for each meeting, appoint a proxy to attend and vote on their behalf by completing the
proxy form issued by the Company, specifying the scope of authorisation, and

affixing their signature and seal.

Article 14
Each share held by a shareholder shall carry one voting right.

Article 15
Unless otherwise provided in the Company Act, resolutions of the shareholders’
meeting shall be adopted by a majority vote of the shareholders present, representing

more than half of the total issued shares.

Article 16

If the shareholders of the Company consist solely of one shareholder, being either the
government or a legal entity, the powers of the shareholders’ meeting shall be
exercised by the Board of Directors, and the provisions of these Articles relating to

shareholders’ meetings shall not apply.
Chapter IV — Directors and Supervisors

Article 17

The Company shall have three (3) directors and one (1) supervisor, each serving a
term of three (3) years, elected by the shareholders’ meeting from among persons with
legal capacity. Directors and supervisors may be re-elected without limitation. The
relevant provisions of the Company Act of the Republic of China concerning the

Board of Directors shall apply mutatis mutandis.
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Article 18

The Board of Directors shall be composed of all directors. A Chairperson shall be
elected from among the directors by a majority vote of the directors present at a
meeting attended by at least two-thirds of all directors. The Chairperson shall

represent the Company externally.

Article 19
Where the Chairperson is on leave or unable to perform their duties for any reason,

the acting chair shall be appointed in accordance with Article 208 of the Company
Act.

Article 20
Unless otherwise provided by the Company Act of the Republic of China, meetings of
the Board of Directors shall require the attendance of more than half of all directors,

and resolutions shall be adopted by a majority vote of the directors present.

With the unanimous consent of all directors, voting on matters on the agenda of a

Board meeting may be conducted in writing without physically convening a meeting.

Article 21

In the election of directors, each share shall carry a number of voting rights equal to
the number of directors to be elected. A shareholder may concentrate all votes on one
candidate or distribute them among multiple candidates. Those who receive the

highest number of votes representing voting rights shall be elected as directors.

Article 22

The remuneration of all directors and the supervisor shall be determined by the
shareholders’ meeting and may be adjusted according to the Company’s profits or
losses.

Chapter V — Professional Managers

Article 23

Where necessary for business expansion, the Company may, by resolution of the
Board of Directors, appoint professional managers such as a Chief Executive Officer
(CEO), General Manager, Chief Operating Officer (COO), Chief Financial Officer
(CFO), or other positions required for the operation or management of the Company.
One or more persons may be appointed to each such position as required by the

organisational needs.
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Professional managers appointed by the Company to senior management positions
shall, at the end of each month, quarter, and fiscal year, prepare and submit to the
Board of Directors the Company’s balance sheet and related income and loss
statements. These financial statements shall be prepared in accordance with generally
accepted accounting principles (GAAP) in the Republic of China (Taiwan) and shall

be accompanied by a statement certifying compliance with applicable regulations.

Each responsible professional manager shall, in accordance with the Company’s
policies, be responsible for implementing operations within their designated authority
and duties, report to the Board of Directors, and, under the leadership of the

Chairperson and the Board, oversee and control the Company’s daily operations.

Financial matters shall be exclusively handled by a professional financial officer, who
shall be responsible for the Company’s finance and accounting. The appointment,
removal, and remuneration of such professional managers shall be handled in

accordance with Article 29 of the Company Act.

Article 24

The Chief Executive Officer shall be accountable to the Chairperson. The General
Manager, Deputy General Manager, and other managers shall execute the duties
assigned to their respective positions as designated by the Chairperson or the Board of

Directors.

Article 25

In accordance with the Company Act, the Company may provide directors and key
professional managers holding significant positions with Directors and Officers
Liability Insurance (D&O Insurance) and Employee Fidelity Insurance. Where
necessary, a Police Clearance Certificate may also be required. Relevant directors and

professional managers shall not refuse such requirements.

These measures aim to prevent fraud and unlawful acts by directors and professional
managers, to ensure cooperation with judicial authorities, to protect the Company’s
shareholders, and to maintain the Company’s long-term operations and sound

development.

Article 26
Subject to the provisions of the Company Act of the Republic of China and these
Articles, Company employees shall conduct all lawful business activities in

accordance with the instructions of the Board of Directors.
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Chapter VI — Accounting and Finance

Article 27

At the end of each fiscal year, the Board of Directors shall prepare:

(1) the business report;

(2) the financial statements; and

(3) proposals for the allocation of profits or the covering of losses,

and submit them to the annual general meeting of shareholders for approval in

accordance with the law.

Article 28
Where the Company makes a profit in a given fiscal year, one percent (1%) of such
profit shall be allocated as employee remuneration. However, where there are

accumulated losses, the amount required to cover such losses shall first be retained.

If the final accounts for the fiscal year show a surplus, the surplus shall first be used to
pay taxes and cover accumulated losses, then ten percent (10%) shall be set aside as
legal reserve. Any remaining surplus shall be distributed as shareholders’ dividends in

accordance with a resolution of the shareholders’ meeting.

Article 29
The Company may make external investments exceeding five percent (5%) of the

paid-in capital, as authorised by the Board of Directors.
Section VI — Supplementary Provisions

Article 30

The details of the Company’s internal organisation and procedures for handling
business shall be prescribed by the Board of Directors. Any matters not provided for
in these Articles shall be handled in accordance with the Company Act of the
Republic of China (Taiwan).

Article 31

These Articles of Association were adopted on 17 November 2005 (Minguo Year 94)
First amendment on 4 June 2007 (Minguo Year 96)

Second amendment on 1 July 2011 (Minguo Year 100)

Third amendment on 20 November 2013 (Minguo Year 102)

Fourth amendment on 14 February 2014 (Minguo Year 103)

Fifth amendment on 21 July 2014 (Minguo Year 103)

Sixth amendment on 13 June 2016 (Minguo Year 105)
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Seventh amendment on 12 September 2019 (Minguo Year 108)
Eighth amendment on 12 September 2019 (Minguo Year 108)
Ninth amendment on 30 June 2020 (Minguo Year 109)

Tenth amendment on 5 November 2020 (Minguo Year 109)
Eleventh amendment on 13 May 2022 (Minguo Year 111)
Twelfth amendment on 30 January 2023 (Minguo Year 112)
Thirteenth amendment on 25 December 2023 (Minguo Year 112)

Ming Da International Trading Co., Ltd.



