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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“A Share(s)”

“A Share Repurchase Mandate”

“A Shareholder(s)”

“AGM” or “Annual General
Meeting”

“Articles of Association”

“Audit Committee”
“Board of Directors” or “Board”
“Board of Supervisors”

“China” or the “PRC”

“Class Meeting(s)”

“Class Meeting of
A Shareholders”

“Class Meeting of
H Shareholders”

ordinary shares in the share capital of the Company with
a nominal value of RMBI1.00 each and listed on the
Sci-Tech Innovation Board of the Shanghai Stock
Exchange and traded in RMB

a general mandate to be granted to the Board for the
exercise of the power of the Company to repurchase not
exceeding 10% of the total number of A Shares in issue
on the date of passing the proposed resolution at the
AGM, the Class Meeting of A Shareholders and the Class
Meeting of H Shareholders

holders of A Shares of the Company

the 2021 annual general meeting of the Company to be
held at 2:00 p.m. on Wednesday, June 29, 2022 at No. 2
Ballroom, 2nd Floor, Hyatt Regency Tianjin East, No.
126 Weiguo Road, Hedong District, Tianjin, the PRC

the articles of association of the Company, as amended
from time to time

the audit committee of the Board of Directors

the board of Directors

the board of Supervisors

the People’s Republic of China, for the purpose of this
circular, excluding the regions of Hong Kong, Macao
Special Administrative Region of the People’s Republic

of China and Taiwan

the Class Meeting of A Shareholders and Class Meeting
of H Shareholders

the 2022 first class meeting of A Shareholders to be held
immediately after the AGM (or any adjournment thereof)

the 2022 first class meeting of H Shareholders to be held
immediately after the AGM and the Class Meeting of A
Shareholders (or any adjournment thereof)



DEFINITIONS

“Company”

“Controlling Shareholder(s)”

“CSRC”

“Director(s)”

“EUR”

“General Mandate”

“General Mandate under
Simplified Procedure”

“Gl‘Oup”

“H Share(s)”

“H Share Repurchase Mandate”

CanSino Biologics Inc. (FEA#E‘EYRATAH]), a joint
stock company incorporated in the PRC with limited
liability on February 13, 2017, the H Shares of which are
listed on the Main Board of the Hong Kong Stock
Exchange (stock code: 6185) and the A Shares of which
are listed on Sci-Tech Innovation Board of the Shanghai
Stock Exchange (stock code: 688185)

has the meaning ascribed thereto under the Hong Kong
Listing Rules and unless the context requires otherwise,
refers to Dr. Xuefeng YU, Dr. Tao ZHU, Dr. Dongxu QIU
and Dr. Helen Huihua MAO

China Securities Regulatory Commission
the director(s) of the Company

Euro, the lawful currency of the member states of the
European Union

a general mandate to be granted to the Board for the
exercise of the power of the Company to issue, allot and
deal with Shares not exceeding 20% of each of the total
number of A Shares and H Shares, respectively, in issue
on the date of passing the proposed resolution, subject to
the conditions set out in the resolution proposed at the
AGM

a general mandate to be granted to the Board to handle
relevant matters in relation to the issue of A Shares to
specific targets under simplified procedure, subject to the
conditions set out in the resolution proposed at the AGM,
the Class Meeting of A Shareholders and the Class
Meeting of H Shareholders

the Company and its subsidiaries

overseas listed foreign share(s) in the ordinary share
capital of the Company with a nominal value of RMB1.00
each, which are subscribed for and traded in Hong Kong
Dollars and listed on the Hong Kong Stock Exchange

a general mandate to be granted to the Board for the
exercise of the power of the Company to repurchase not
exceeding 10% of the total number of H Shares in issue
on the date of passing the proposed resolution at the
AGM, the Class Meeting of A Shareholders and the Class
Meeting of H Shareholders

_2_



DEFINITIONS

“H Shareholder(s)”

“Hong Kong”

“Hong Kong Dollars” or “HKS$”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“Latest Practicable Date”

“Repurchase Mandates”

“RMB” or “Renminbi”

“Share(s)”

“Shareholder(s)”

“Simplified Procedure”

“Supervisor(s)”
“USD” or “US$”
L‘%”

holders of H Shares of the Company

the Hong Kong Special Administrative Region of the
PRC

Hong Kong dollars, the lawful currency of Hong Kong

the Rules Governing the Listing of Securities on the
Hong Kong Stock Exchange, as amended from time to
time

The Stock Exchange of Hong Kong Limited

May 25, 2022, being the latest practicable date prior to
the printing of this circular for ascertaining certain

information in this circular

H Share Repurchase Mandate and A Share Repurchase
Mandate

Renminbi, the lawful currency of the PRC

ordinary share(s) in the share capital of the Company,
with a nominal value of RMB1.00 each, comprising A
Share(s) and H Share(s)

holder(s) of the Shares

the simplified procedures for the issue of shares
implemented by the STAR Market of the Shanghai Stock
Exchange

the supervisor(s) of the Company

US dollar, the lawful currency of the United States of
America

per cent

In this circular, unless the context otherwise requires, any reference to the singular
includes the plural and vice versa and any reference to a gender includes a reference to the
other gender and the neuter. Further, certain amounts and percentage figures included in this

circular have been subject to rounding adjustments. Accordingly, figures shown as totals in
certain paragraphs and tables in this circular may not be an arithmetic aggregation of the

figures preceding them.
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I. INTRODUCTION

The purpose of this circular is to provide you with the notices of the AGM and Class

Meeting of H Shareholders and the information reasonably necessary to enable you to make an

informed decision on whether to vote for or against the proposed resolutions at the AGM and
Class Meeting of H Shareholders.

The following ordinary resolutions will be proposed at the AGM for the Shareholders to

consider, and if thought fit, to approve:

(h

2)

3)

4)

(5)

(6)

(7

(&)

)

the report of the Board of Directors for the year of 2021 (the “2021 Report of the
Board of Directors”™);

the report of the Board of Supervisors for the year of 2021 (the “2021 Report of the
Board of Supervisors”);

the annual report of the Group for the year of 2021 (the “2021 Annual Report”) and
its abstract;

the financial accounts report of the Group for the year of 2021 (the “2021 Financial
Accounts Report”) and the financial audit report of the Group for the year of 2021

(the “2021 Financial Audit Report”);

the profit distribution plan of the Company for the year of 2021 (the “2021 Profit
Distribution Plan”);

the re-appointment of auditors and internal control audit agency of the Company for
the year of 2022;

the proposed increase and/or renewal of bank credit line for the year of 2022;

the proposed foreign exchange hedging limit;

the proposed amendments to the internal management policies of the Company; and

At the AGM, special resolutions will be proposed to approve the following:

(10) the General Mandate;

(11) (a) the H Share Repurchase Mandate;

(b) the A Share Repurchase Mandate;

(12) the proposed authorization for issue of onshore and offshore debt financing

instruments;
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(13) the proposed amendments to the Articles of Association and relevant rules of
procedures; and

(14) the General Mandate under Simplified Procedure.

In addition, Class Meeting of A Shareholders and Class Meeting of H Shareholders are to
be held immediately on Wednesday, June 29, 2022 after the AGM, and after the conclusion of
the Class Meeting of A Shareholders, respectively. The following three special resolutions will
be proposed at each of the Class Meetings for the respective Shareholders to consider, and if
thought fit, to approve:

(1) the H Share Repurchase Mandate;
(2) the A Share Repurchase Mandate; and
(3) the General Mandate under Simplified Procedure.
II. DETAILS OF THE RESOLUTIONS
Ordinary Resolutions
(1) 2021 Report of the Board of Directors

An ordinary resolution will be proposed at the AGM to consider and approve the 2021
Report of the Board of Directors, the full text of which is set out in the 2021 Annual Report.

(2) 2021 Report of the Board of Supervisors

An ordinary resolution will be proposed at the AGM to consider and approve the 2021
Report of the Board of Supervisors, the full text of which is set out in the 2021 Annual Report.

(3) 2021 Annual Report and its abstract

An ordinary resolution will be proposed at the AGM to consider and approve the 2021
Annual Report and its abstract. The 2021 Annual Report and its abstract are set out and
published on the website of each of the Hong Kong Stock Exchange
(http://www.hkexnews.hk), the Shanghai Stock Exchange (www.sse.com.cn) and the Company
(www.cansinotech.com).

(4) 2021 Financial Accounts Report and 2021 Financial Audit Report
An ordinary resolution will be proposed at the AGM to consider and approve the 2021

Financial Accounts Report and 2021 Financial Audit Report, the contents of which is set out
in the 2021 Annual Report.
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(5) 2021 Profit Distribution Plan

An ordinary resolution will be proposed at the AGM to consider and approve the 2021
Profit Distribution Plan. The Board proposes to make a cash dividend of RMBS§ (inclusive of
tax) per 10 Shares (representing an aggregate amount of RMB197,559,919.2 (inclusive of tax)
based on the total issued Shares of the Company, excluding 500,000 A Shares repurchased and
deposited in the share repurchase account of the Company as of the Latest Practicable Date)
(the “2021 Profit Distribution”). Pursuant to relevant laws and regulations in the PRC, the A
Shares deposited in the share repurchase account are not entitled to the right of profit
distribution. The capital reserve of the Company will not be converted to share capital of the
Company and thus will not be entitled to dividend distribution.

In the event of any change in the total issued and outstanding share capital of the
Company before the record date for determining Shareholders’ entitlement to the 2021 Profit
Distribution (the “Record Date”), dividends will be distributed according to the aforesaid unit
amount (i.e. RMB8 per 10 Shares, inclusive of tax) and the total amount of dividend
distributable to all Shareholders will be adjusted accordingly. In the event of any repurchase
of A Shares to be conducted before the Record Date, the repurchased A Shares will not be
entitled to dividend distribution, and the total issued and outstanding share capital of the
Company entitled to dividend distribution will be adjusted accordingly. In the event of any
adjustment to the aforesaid unit amount, the Company will make further announcement, and
such adjustment shall be approved by the Shareholders prior to the dividend distribution.

Subject to compliance with applicable laws and regulations and the Hong Kong Listing
Rules, the 2021 Profit Distribution will be declared according to the Articles of Association.
Dividend on A Shares will be paid in Renminbi and dividend on H Shares will be paid in Hong
Kong dollars. The Company will make further announcement in respect of the details of the
dividend distribution, including but not limited to the Record Date, book closure dates,
exchange rate and tax arrangements in due course and in accordance with the Articles of
Association, applicable laws and regulations and the Hong Kong Listing Rules.

As the 2021 Profit Distribution does not involve any allotment and issue of new Shares
by the Company, the completion of the 2021 Profit Distribution Plan will not have any effect
on the shareholding structure of the Company.

Having taken into account, among others, the Group’s overall performance, operating
results, surplus, overall financial conditions and capital expenditures, and based on the positive
expectations on the future development of the Company, the Board proposed the 2021 Profit
Distribution in order to share the fruitful result of the Company’s business performance and
operations with the Shareholders.
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(6) Re-appointment of auditors and internal control audit agency of the Company for the
year of 2022

An ordinary resolution will be proposed at the AGM to consider and approve the
re-appointment of Deloitte Touche Tohmatsu Certified Public Accountants LLP as the domestic
auditor and internal control audit agency and Deloitte Touche Tohmatsu as the international
auditor of the Company for the year of 2022, respectively, for a term commencing from the date
of approval at the AGM until the conclusion of the 2022 annual general meeting of the
Company, and authorize the chief executive officer of the Company to implement matters
relating to the engagement and determine the specific matters, including but not limited to their
remunerations, in relation to such appointment.

The above proposal on the re-appointment of domestic and international auditors and
internal control audit agency of the Company for the year of 2022 was considered and approved
at the meeting of the Board held on March 25, 2022.

(7) Proposed increase and/or renewal of bank credit line for the year of 2022

An ordinary resolution will be proposed at the AGM by the Board of Directors to consider
and approve the increase and/or renewal of the bank credit line for the Group to borrow from
banks and other financial institutions up to an aggregate amount of RMBG6 billion or the
equivalent in other foreign currencies (including original credit line and increased credit line)
according to demands of operations of the Company. The final credit line will be subject to the
approval of the banks and/or other financial institutions. The amount of borrowing will be
determined based on the actual funding needs of the Company. Such credit line may include,
among others, non-current capital loans, working capital loans, bank acceptance bills, medium
and long-term loans, letters of credit, letters of guarantee, offshore loans guaranteed by onshore
entities, and onshore loans guaranteed by offshore entities. The increased and renewed credit
line shall be effective upon (i) approval of the AGM; and (ii) approval of the relevant banks
and/or financial institutions.

In addition, it is proposed to the AGM to authorize the Board and its delegates, namely,
the chief executive officer and chief financial officer of the Company to handle the specific
matters in relation to the credit line individually or jointly.

(8) Proposed foreign exchange hedging limit

An ordinary resolution will be proposed at the AGM to consider and approve the granting
of limit on purchase of foreign exchange hedging products from reputable commercial banks
for the purpose of wealth management as follows:

The types of trading products shall include but not limited to, forward settlements and
sales of foreign exchange, foreign currency swaps, interest rate swaps, foreign exchange
options and other foreign exchange derivatives products. The major foreign currencies shall be
USD, EUR, and etc. The Group expects to purchase foreign exchange hedging products with

_8_
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an aggregate amount of not more than US$0.6 billion or the equivalent foreign currencies on
a rolling basis for the year of 2022 with its own idle funds and without using the proceeds from
the Company’s H Share listing or A Share listing. The chairman of the Board and his delegates
will be authorized by the Company to make decisions and sign relevant contracts within the
above limit, and negotiate with relevant financial institutions to determine the transaction
amount, term, trading fees and other contents when the purchase of foreign exchange hedging
products actually occurs. The Company will enter into formal agreements in relation to the
purchase of foreign exchange hedging products. The term of this authorization shall commence
from the date of approval at the AGM until the conclusion of the 2022 annual general meeting
of the Company.

The Company will fulfill its disclosure obligations (if so required) under the Hong Kong
Listing Rules in relation to the purchase of foreign exchange hedging products on a timely
basis.

(9) Proposed amendments to internal management policies of the Company

In light of the recent amendments to regulatory rules made by the CSRC, the Shanghai
Stock Exchange and the Hong Kong Stock Exchange, in order to compliance with regulatory
requirements and pursuant to the Company Law of the PRC, the Securities Law of the PRC,
the Guidelines for Articles of Association of Listed Companies (2022 Revision), the
Self-Regulatory Guidelines for Listed Companies on Sci-Tech Innovation Board of the
Shanghai Stock Exchange No. 1 — Standard Operation (Shanghai Stock Exchange [2022] No.
14) and relevant laws, administrative regulations and listing rules of the stock exchanges where
the Shares are listed, taking into account the Company’s business development needs, the
Company proposes to amend the “Management Policy for Raised Funds”, the “Administrative
Policies for External Guarantees” and the “Terms of Reference for the Independent Non-
Executive Directors”.

An ordinary resolution will be proposed at the AGM to consider and approve the proposed
amendments to each of the above internal management policies, the proposed amendments to

which are set out in the Appendices VII to IX to this circular, respectively.

In the event of any discrepancy between the English translation and the Chinese version
of each of the proposed amendments to the aforesaid internal management policies, the Chinese
version shall prevail.
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Special Resolutions

(10) The General Mandate

A special resolution will be proposed at the AGM to consider and approve the granting

of a general mandate to the Board to issue, allot and deal with H Shares and/or A Shares or

similar rights not exceeding 20% of each of the total number of the H Shares and A Shares,

respectively in issue as of the date of passing of the proposed resolution, and to authorize the

Board and/or its delegates, namely the management of the Company, to make amendments to

the Articles of Association as it thinks fit so as to reflect the new share capital structure upon

the issue or allotment of additional Shares pursuant to the General Mandate and to handle

relevant matters as follows:

(a)

(b)

(©

(d)

subject to paragraph (d) and in accordance with the relevant requirements of the
listing rules of the stock exchanges where the Shares are listed, the Articles of
Association and relevant laws and regulations of the PRC, the exercise by the Board
during the Relevant Period (as hereinafter defined) of all the powers of the Company
to allot, issue or deal with, either separately or concurrently, additional H Shares or
A Shares and to make or grant offers, agreements, options and rights of exchange or
conversion which might be required for the exercise of such powers be hereby

generally and unconditionally approved;

the approval in paragraph (a) above shall authorize the Board to make and
implement specific issuance plans under the General Mandate, including but not
limited to deciding the class of Shares to be issued, pricing policy and/or
offer/conversion/exercise price (including price range), method of issuance, issue
size, target subscribers, use of proceeds, schedule and period of issuance, and
whether to issue Shares to existing Shareholders;

the approval in paragraph (a) above shall authorize the Board during the Relevant
Period to make or grant offers, agreements, options and rights of exchange or
conversion which might require the exercise of such powers after the expiration of
the Relevant Period, and to engage the services of professional advisers for share
issuance related matters, and to approve and execute all acts, agreements, documents

or other matters necessary, appropriate or required for share issuance;

each of the total number of H Shares and/or A Shares allotted, issued or dealt with
or agreed conditionally or unconditionally to be allotted, issued or dealt with
(whether by an option or otherwise) by the Board pursuant to the approval granted
in paragraph (a) shall not exceed 20% of each of the total number of H Shares and
A Shares respectively in issue as of the date of passing this proposed resolution;

— 10 =
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(e) the approval in paragraph (a) above shall authorize the Board to review, approve and
execute on behalf of the Company any documents in relation to the issue of Shares
and make submission to the relevant regulatory authorities, and to perform relevant
approval procedures and make required filings and registrations with regulatory
authorities in accordance with the relevant laws and regulations;

(f) the Board will only exercise the above powers in accordance with the Company Law
of the PRC and the relevant listing rules of the stock exchanges where the Shares are
listed and when all necessary approvals from the CSRC and/or other relevant PRC

government department are obtained; and

(g) for the purpose of this proposal:

“Relevant Period” means the period from the date of passing this proposed resolution at
the AGM until earliest of:

i.  the conclusion of the 2022 annual general meeting of the Company;

ii.  the expiration of the period within which the 2022 annual general meeting of the
Company is required by the Articles of Association or other applicable laws to be
held; or

iii. the date of revocation or variation of the authority given under this proposal by a

special resolution by the Shareholders at a general meeting.

As at the Latest Practicable Date, the issued share capital of the Company comprised
132,670,900 H Shares and 114,778,999 A Shares. Subject to the passing of the resolution
related to the granting of the General Mandate and on the basis that no further Shares will be
issued before the AGM, the Company will be allowed to issue a maximum of 26,534,180
H Shares and 22,955,799 A Shares in accordance with the General Mandate and the relevant
laws and regulations.

(11) The Repurchase Mandates

In order to preserve the value of the Company and the interests of its Shareholders and
to afford the Company the flexibility to repurchase Shares when and if appropriate, special
resolutions will be proposed at the AGM and the Class Meetings to consider and approve the
grant of the Repurchase Mandates to the Board of Directors to repurchase H Shares and/or A
Shares with its own funds on the Hong Kong Stock Exchange and the Shanghai Stock
Exchange of not exceeding 10% of the total number of issued H Shares or A Shares as of the
date of passing this proposed resolution at the AGM and the Class Meetings.

The Board wishes to state that it has no immediate concrete plan to repurchase any H
Shares or A Shares save for a previous plan of repurchase of A Shares for future employee stock
ownership plan or equity incentive scheme from time to time as disclosed in the announcement

—11 =
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of the Company dated January 23, 2022. Pursuant to Rule 10.06(5) of the Hong Kong Listing
Rules, the listing of all H Shares which are repurchased by the Company (whether on exchange
or otherwise) shall be cancelled upon repurchase. The Company will ensure that the documents
of title of the repurchased H Shares are cancelled and destroyed as soon as practicable
following settlement of any such repurchase.

Further details of the special resolutions to be passed with respect to the grant of
Repurchase Mandates are set out in Appendix I to this circular. An explanatory statement
required by the Hong Kong Listing Rules to provide the Shareholders with requisite
information reasonably necessary for them to make an informed decision on whether to vote
for or against the grant of Repurchase Mandates is set out in Appendix II to this circular.

(12) Proposed authorization for issue of onshore and offshore debt financing instruments

A special resolution will be proposed at the AGM to consider and approve the grant of
authorization for issue of onshore and offshore debt financing instruments to the Board. Details

of the aforesaid proposed resolution is set out in Appendix III to this circular.

(13) Proposed amendments to the Articles of Association and relevant rules of procedures

Pursuant to the Company Law of the PRC, the Securities Law of the PRC, the Guidelines
for Articles of Association of Listed Companies (2022 Revision), the Self-Regulatory
Guidelines for Listed Companies on Sci-Tech Innovation Board of the Shanghai Stock
Exchange No. 1 — Standard Operation (Shanghai Stock Exchange [2022] No. 14), relevant
laws, administrative regulations and listing rules of the stock exchanges where the Shares are
listed, and taking into account the Company’s business development needs, the Company
proposes to amend the Articles of Association and the relevant rules of procedures thereunder,
namely the “Rules of Procedures for the Meeting of Shareholders” and the “Rules of
Procedures for the Board of Directors”.

It is proposed at the AGM to authorize the Board and its delegates, namely the
management of the Company, to make amendments to the Articles of Association and deal with
relevant matters as it thinks fit, details of which include submission of application documents
to the registration authority and making partial adjustments, revisions and supplementation to
the relevant documents so as to meet the requirements of the registration authority without
prejudice to the substantive contents of the authorization in accordance with requirements of
the registration authority.

A special resolution will be proposed at the AGM to consider and approve the proposed
resolution in relation to the proposed amendments to the Articles of Association and the
relevant rules of procedures thereunder. For details, please refer to Appendix IV to Appendix

VI to this circular.
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Save for the amendments to the Articles of Association and relevant rules of procedures
set out in Appendix IV to Appendix VI to this circular, other provisions of the Articles of
Association and relevant rules of procedures remain unchanged. The amendments to the
Articles of Association shall be subject to the final registered content as approved by the
regulatory authority. The amended Articles of Association and relevant rules of procedures
shall become effective on the date of passing the relevant resolution at the AGM. Prior to the
passing the relevant resolution at the AGM, the prevailing Articles of Association and relevant
rules of procedures shall remain valid. In the event of any discrepancy between the English
translation and the Chinese version of the proposed amendments to the Articles of Association

and relevant rules of procedures, the Chinese version shall prevail.

(14) The General Mandate under Simplified Procedure

A special resolution will be proposed at the AGM and the Class Meetings to consider and
approve the granting of the General Mandate under Simplified Procedure to the Board to
handle relevant matters in relation to the issue of A Shares, the number of which shall not
exceed 20% of the total number of A Shares in issue as of the date of passing this proposed
resolution at the AGM and the Class Meetings and the amount of which shall not exceed
RMB300 million and 20% of net assets at the end of the most recent financial year to specific
targets under Simplified Procedure in accordance with relevant laws and regulations. The
General Mandate under Simplified Procedure shall be valid from the date of passing this
proposed resolution at the AGM and the Class Meetings until the date of conclusion of the 2022
annual general meeting of the Company. Further details of the General Mandate under

Simplified Procedure is set out in Appendix X to this circular.

III. THE AGM AND CLASS MEETING OF H SHAREHOLDERS

The AGM, the Class Meeting of A Shareholders and Class Meeting of H Shareholders will
be held at No. 2 Ballroom, 2nd Floor, Hyatt Regency Tianjin East, No. 126 Weiguo Road,
Hedong District, Tianjin, the PRC on Wednesday, June 29, 2022 at 2:00 p.m., after the
conclusion of the AGM and after the conclusion of the Class Meeting of A Shareholders.
Notices convening the AGM and Class Meeting of H Shareholders are set out on pages N-1 to
N-7 of this circular and published on the websites of the Hong Kong Stock Exchange
(http://www.hkexnews.hk) and the Company (http://www.cansinotech.com).

IV. CLOSURE OF REGISTER OF MEMBERS OF H SHARES

The register of members of H Shares will be closed from Monday, June 27, 2022 to
Wednesday, June 29, 2022, both days inclusive, during which period no transfer of H Shares
will be registered, in order to determine the holders of the H Shares of the Company who are
entitled to attend and vote at the forthcoming AGM and Class Meeting of H Shareholders to
be held on Wednesday, June 29, 2022.
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To be eligible to attend and vote at the AGM and Class Meeting of H Shareholders, all
properly completed transfer documents must be lodged with the Company’s H Share Registrar,
Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on
Friday, June 24, 2022 for registration.

V. PROXY ARRANGEMENT

The forms of proxy of the AGM and Class Meeting of H Shareholders are enclosed and
published on the websites of the Hong Kong Stock Exchange and the Company.

If you intend to appoint a proxy to attend the AGM and Class Meeting of H Shareholders,
you are required to complete and return the accompanying form of proxy in accordance with
the instructions printed thereon. For holders of H Shares, the form of proxy should be returned
to the Company’s H Share Registrar, Computershare Hong Kong Investor Services Limited, at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not less than 24
hours before the time fixed for holding the AGM (i.e. not later than 2:00 p.m. on Tuesday, June
28, 2022) or any adjourned meeting(s) thereof. Completion and return of the form of proxy will
not preclude you from attending and voting in person at the AGM and Class Meeting of H
Shareholders or at any other adjourned meeting(s) should you so wish.

VI. VOTING BY POLL

Any vote of Shareholders at the AGM and Class Meeting of H Shareholders must be taken
by poll except where the chairman of the AGM and Class Meeting of H Shareholders, in good
faith, decides to allow a resolution which relates purely to a procedural or administrative matter
to be voted on by a show of hands. The Company shall publish the poll results announcement
in the manner prescribed under Rule 13.39(5) of the Hong Kong Listing Rules. Accordingly,
the chairman of the AGM and Class Meeting of H Shareholders will exercise his power under
the Articles of Association to demand a poll in relation to all the proposed resolutions at the
AGM.

To the best of the Directors’ knowledge, information and belief, none of the Shareholders
are required to abstain from voting on the above resolutions at the AGM and Class Meeting of
H Shareholders.

VII. RECOMMENDATION
The Board considers that all the resolutions proposed at the AGM and Class Meeting of
H Shareholders are in the best interests of the Company and the Shareholders as a whole.

Accordingly, the Board recommends the Shareholders to vote in favor of these proposed
resolutions.
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VIII. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Hong Kong Listing Rules for
the purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief the information
contained in this circular is accurate and complete in all material respects and not misleading
or deceptive, and there are no other matters the omission of which would make any statement
herein or this circular misleading.

By order of the Board
CanSino Biologics Inc.
Xuefeng YU
Chairman of the Board
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APPENDIX I PROPOSED GRANT OF THE REPURCHASE MANDATES

In order to meet the need of the Company’s business development, in accordance with the
requirements of relevant laws and regulations, the listing rules of the stock exchanges where
the Shares are listed and the Articles of Association, the Board proposes at the AGM and the
Class Meetings to generally and unconditionally authorize the Board and its delegates, namely
the management of the Company, to repurchase the H Shares and/or A Shares and handle the
relevant matters. The specific authorization is as follows:

1. DETAILS OF THE AUTHORIZATION

(1) the number of H Shares and/or A Shares to be repurchased by the Company under
the Repurchase Mandates with its own funds during the Relevant Period shall not
exceed 10% of the number of H Shares and/or A Shares in issue as of the date of
passing this proposed resolution at the AGM, the Class Meeting of A Shareholders
and Class Meeting of H Shareholders, respectively.

(2) the Board be and is hereby authorized to:

(i) subject to the requirements under the Company Law of the PRC, the listing
rules of the stock exchanges where the Shares are listed and the Articles of
Association, formulate and implement the detailed repurchase plans, which
include, among others, the time and duration of repurchase, repurchase price
and number of repurchased Shares and reallocation;

(i1) open and maintain capital accounts and share accounts;

(iii) fulfill the relevant approval and filing procedures as required by applicable
laws and regulations and the listing rules of the stock exchanges where the
Shares are listed (where applicable);

(iv) in the event of any changes to the repurchase rules as required by applicable
laws and regulations and/or securities regulatory authorities, or any change to
market conditions change, adjust the repurchase plans so as to carry out the
repurchase plans in compliance with the amended repurchase rules, unless such
adjustments are required to be approved by Shareholders’ at a general meeting
of the Company according to relevant laws and regulations and the Articles of
Association;

(v) execute and implement all such documents, do all such acts and things or take
any steps in connection with and to give effect to the repurchase of Shares;

The Board may further authorize the above matters to the management of the Company,

except where the laws and regulations, regulations of CSRC, normative documents and/or the
Articles of Association explicitly stipulate that relevant matter shall be resolved by the Board.
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APPENDIX I PROPOSED GRANT OF THE REPURCHASE MANDATES

2. RELEVANT PERIOD

For the purpose of this resolution, the “Relevant Period” means the period from the date
of passing this proposed resolution at the AGM and the date of passing the proposed resolutions
having the same terms with this proposed resolution at the Class Meetings, until earliest of:

(i) the conclusion of the 2022 annual general meeting of the Company; or

(ii) the date of revocation or variation of the authority given under this proposed
resolution by a special resolution by the Shareholders at a general meeting and the
respective class meetings of the Company.

If, during the Relevant Period, the Board or the person authorized by the Board has signed
the necessary documents and completed the necessary procedures, and such documents and
procedures may need to be fulfilled or carried out, or need to continue after the end of the
Relevant Period, the Relevant Period shall be extended accordingly.

The Board shall only exercise the authorizations under the Repurchase Mandates in
compliance with the Company Law of the PRC, the Securities Law of the PRC and the listing
rules of the stock exchanges where the Shares are listed, each as amended from time to time,

and with all necessary approvals obtained from the relevant regulatory authorities.
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APPENDIX II EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATES

The following is an explanatory statement required under Rule 10.06(1)(b) of the Hong
Kong Listing Rules to provide the Shareholders with requisite information reasonably
necessary for them to make an informed decision on whether to vote for or against the special
resolutions to be proposed at the AGM, the Class Meeting of H Shareholders and the Class
Meeting of A Shareholders in relation to the Repurchase Mandates.

1. SHARE CAPITAL

As of the Latest Practicable Date, the issued share capital of the Company comprised
132,670,900 H Shares and 114,778,999 A Shares. Subject to the passing of the special
resolutions presented at the AGM, the Class Meeting of A Shareholders and the Class Meeting
of H Shareholders in respect of the granting of the Repurchase Mandates and on the basis that
the issued share capital of the Company remains unchanged on the date of the AGM, i.e. being
114,778,999 A Shares and 132,670,900 H Shares, the Board of Directors would be authorized
under the Repurchase Mandates to repurchase, during the Relevant Period (as defined below),
a total of 13,267,090 H Shares and 11,477,899 A Shares, representing 10% of the total number
of each of the H Shares and A Shares in issue as of the date of the AGM and the Class Meetings,
respectively. The exercise of the Repurchase Mandates is further subject to:

(i) the obtainment of an approval from all relevant regulatory authorities having
jurisdiction over the Company (if applicable) as required by the laws, regulations
and rules of the PRC; and

(i) the Company not being required by any of its creditors to repay or to provide
guarantees in respect of any amount due to any of them (or if the Company is so
required by any of its creditors, the Company having, at its absolute discretion,
repaid or provided guarantee in respect of such amount) pursuant to the notification
procedures (if applicable) under the Company Law of the PRC and the Articles of
Association of the Company. If the Company determines to repay any amount to any
of its creditors, the Company will do so out of its internal funds.

The “Relevant Period” means the period from the approving of the resolution at the AGM
and the passing of those resolutions having the same terms with this resolution at its Class
Meeting of A Shareholders and Class Meeting of H Shareholders, respectively, until the earliest
of:

(i) the conclusion of the 2022 annual general meeting of the Company; or
(ii) the date of revocation or variation of the authority given under this resolution by a

special resolution by the Shareholders at a general meeting and the respective class
meetings of the Company.
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APPENDIX II EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATES

2. REASONS FOR SHARE REPURCHASE

The Directors believe that a general authority from the Shareholders to enable the
Company to repurchase its Shares is to maintain stability of the Company’s operations,
development and share price, to safeguard and protect the long-term interests of the
Shareholders, to promote the maximization of Shareholders’ value, and to ensure the
sustainable operations and healthy development of the Company.

3. FUNDING OF SHARE REPURCHASE

In repurchasing its H Shares and/or A Shares, the Company intends to apply funds from
its internal resources (which may include surplus funds and retained profits) legally available
for such purpose in accordance with its Articles of Association, the laws of the PRC and/or any
other applicable laws, as the case may be. The Company may not repurchase securities on the
Hong Kong Stock Exchange for a consideration other than cash or for settlement otherwise
than in accordance with the trading rules of the Hong Kong Stock Exchange as amended from
time to time.

4. IMPACT OF SHARE REPURCHASE

There might be a material adverse impact on the working capital and/or gearing position
of the Company (as compared with the position disclosed in the audited consolidated financial
statements contained in the annual report of the Company for the year ended December 31,
2021) in the event that the repurchase of H Shares and/or A Shares under the Repurchase
Mandates were to be carried out in full at any time during the proposed repurchase period.
However, the Directors do not intend to exercise the Repurchase Mandates to such extent as
would, in the circumstances, have a material adverse effect on the working capital requirements
of the Company or the gearing levels which in the opinion of the Directors are from time to
time appropriate for the Company.

5. MARKET PRICES OF SHARES
The highest and lowest prices per Share at which H Shares and A Shares have traded on

the Hong Kong Stock Exchange and Shanghai Stock Exchange, respectively, during each of the
previous twelve months prior to the Latest Practicable Date are as follows:

Month H Share Prices A Share Prices
Highest Lowest Highest Lowest
HK$ HK$ RMB RMB
2021
May 394.60 285.60 605.00 434.00
June 437.00 316.00 798.00 546.00
July 414.00 251.00 793.34 505.00
August 398.00 259.40 701.99 374.77
September 310.00 257.40 398.76 314.00
October 266.80 192.20 324.91 272.58
November 208.00 149.20 299.10 235.71
December 195.60 135.40 338.50 246.68
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Month H Share Prices A Share Prices
Highest Lowest Highest Lowest
HKS$ HK$ RMB RMB
2022
January 184.90 121.40 314.98 249.00
February 164.00 121.20 287.99 240.00
March 157.00 102.10 272.59 202.12
April 140.00 75.20 246.42 141.00
May (up to the Latest
Practicable Date) 85.50 66.70 175.70 143.50

6. GENERAL INFORMATION

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined under the Hong Kong Listing
Rules) have any present intention to sell any Shares to the Company in the event that the
granting of the Repurchase Mandates is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined under the
Hong Kong Listing Rules) of the Company that they have a present intention to sell any Shares
to the Company, or that they have undertaken not to do so in the event that the granting of the
Repurchase Mandates is approved by the Shareholders.

The Directors have undertaken to the Hong Kong Stock Exchange that, so far as the same
may be applicable, they will exercise the power of the Company to repurchase H Shares and/or
A Shares pursuant to the Repurchase Mandates in accordance with the Hong Kong Listing
Rules and the applicable laws of the PRC.

7. TAKEOVERS CODE

If as a result of a repurchase of H Shares and/or A Shares pursuant to the Repurchase
Mandates, a Shareholder’s proportionate interest in the voting rights of the Company increases,
such increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Company, as of the Latest Practicable Date, the Controlling
Shareholders were able to exercise or control the exercise of the voting rights attaching to
77,178,025 Shares, representing approximately 31.19% of the total issued share capital of the
Company. In the event that the Directors exercise the Repurchase Mandates in full, the
aggregate control over voting rights of the Controlling Shareholders would be increased to
approximately 34.66% of the issued share capital of the Company. The increase would result
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in the obligation of making a mandatory offer under Rule 26 of the Takeovers Code. The Board
does not propose to exercise the Repurchase Mandates to such an extent as would give rise to
an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers Code,
or consequences that would arise under any similar applicable law of which the Directors are
aware. Moreover, the Board also does not propose to exercise the Repurchase Mandates to such
an extent as would result in the aggregate number of Shares held by the public Shareholders
falling below the prescribed minimum percentage required by the Hong Kong Stock Exchange.

Save as disclosed above, the Directors are not aware of any consequences which will arise
under either or both of the Takeovers Code and any similar applicable law as a result of any

repurchases to be made under the Repurchase Mandates.

8. SHARE REPURCHASE MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company has repurchased
an aggregate of 500,000 A Shares using its internal funds through Centralized Bidding Trading
for future employee stock ownership plan or equity incentive scheme.

Save as disclosed above, during the six months prior to the Latest Practicable Date, the
Company had not repurchased any of the Shares (whether on the Hong Kong Stock Exchange,
Shanghai Stock Exchange or otherwise).

9. STATUS OF THE SHARES REPURCHASED

Pursuant to the Hong Kong Listing Rules, H Shares repurchased under the H Share
Repurchase Mandate shall be cancelled, and the registered capital of the Company shall be
reduced accordingly based on the total nominal value of H Shares cancelled. A Shares
repurchased pursuant to the repurchase plan (if any) to be determined by the Board under the
A Share Repurchase Mandate shall be transferred or cancelled in accordance with the
repurchase plan (if any), subject to relevant laws, regulations and rules in the PRC.
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APPENDIX IIT PROPOSED ON AUTHORIZATION FOR
ISSUE OF ONSHORE AND OFFSHORE
DEBT FINANCING INSTRUMENTS

In order to meet needs of the Company’s business development, reduce financing costs
and seize favorable market opportunities in a timely manner, in accordance with the Company
Law of the PRC, Hong Kong Listing Rules, the Rules Governing the Listing of Stocks on the
Shanghai Stock Exchange and other relevant laws and regulations, regulatory documents and
the Articles of Association, the Board of Directors of the Company intends to propose to the
general meeting to generally and unconditionally authorize the Board of Directors (and for the
Board of Directors to sub-delegate the chairman and his authorized person(s)) to determine and
implement specific matters regarding the issuance of debt financing instruments within the
limit as approved at the AGM:

I. PRINCIPAL TERMS FOR ISSUE OF DEBT FINANCING INSTRUMENTS

1. Categories of debt financing instruments: the relevant debt financing instruments
include, among others, short-term debentures, super short-term debentures, medium
term notes, private placement debt financing instruments, enterprise bonds,
corporate bonds, H Share convertible bonds, overseas RMB bonds and foreign
currency bonds, perpetual bonds and other domestic or overseas debt financing
instruments denominated in RMB or foreign currency permitted by the competent
regulatory authority.

2. Size of issue: the size of issue of domestic and overseas debt financing instruments
totalling not more than RMBS5 billion (or an equivalent amount in foreign currency)
(calculated based on the aggregate balance outstanding upon the issue and, in the
case of an instrument denominated in a foreign currency, based on the median rate
of the exchange rates published by the People’s Bank of China on the date of issue)
is authorized to be issued either one-off or in tranches within the validity period of
such authorization.

3.  Currency of issue: the currency of issue of debt financing instruments may be RMB
or foreign currency based on the review and approval results of the issue of debt
financing instruments and the domestic and overseas market conditions of debt

financing instruments at the time of such issuance.

4.  Term and interest rate: the maximum term shall be no more than 10 years, with a
single term or hybrid type of multiple terms. Domestic debt financing instruments
with an indefinite term will not be subject to the above time limit. The specific term
structure, the size of issuance with different terms of debt financing instruments and
their interest rates shall be determined by the Board or the chairman of the Board
and his authorized person(s) in accordance with the relevant regulations and the

prevailing market conditions.

—III-1 -



APPENDIX IIT PROPOSED ON AUTHORIZATION FOR

ISSUE OF ONSHORE AND OFFSHORE
DEBT FINANCING INSTRUMENTS

II.

5. Issuer: the Company or its domestic or overseas wholly-owned subsidiary, or
special-purpose vehicle established by the Company. If a domestic or overseas
wholly-owned subsidiary or special-purpose vehicle is the issuer of debt financing
instruments, the Company shall provide guarantees (including those provided by the
issuer of debt financing instruments itself and/or by the Company) within the limit
of issue of its debt financing instruments, enter into a keep-well agreement or adopt

a third-party credit enhancement method for such issue.

6. Price of issue: the specific price of issue shall be determined by the Board or the
chairman of the Board and his authorized person(s) in accordance with relevant
regulations and market conditions.

7. Use of proceeds: It is expected that, after deducting the expenses of issue, the
proceeds raised from the issue of debt financing instruments are to be used for
purposes including meeting the needs of daily operations, repaying loans,
replenishing working capital and/or investment and acquisition. The specific use of
proceeds shall be determined by the Board or the chairman of the Board and his
authorized person(s) in accordance with the capital needs of the Company from time
to time.

8.  Method of issue: it shall be determined based on the approval procedure of debt
financing instruments and the domestic and overseas market conditions of debt
financing instruments at the time of such issuance.

9. The debt financing instruments to be issued are proposed to be listed on the
Inter-bank Bond Market, the Shanghai Stock Exchange, the Hong Kong Stock
Exchange, or other domestic or foreign exchanges.

AUTHORIZATION FOR ISSUE OF DEBT FINANCING INSTRUMENTS

1. Itis proposed at the AGM to authorize the Board (and for the Board to delegate the
chairman of the Board and his authorized person(s)) to determine in his/their
absolute discretion, and deal with all matters in respect of the issue of debt financing
instruments in accordance with the Company’s needs from time to time as well as
the market conditions, including but not limited to:

(i) determine and implement the specific proposal of the issue of debt financing
instruments, including but not limited to the establishment and determination
of the appropriate issuer, the type of debt financing instruments to be issued,
the method of issue, currency, the nominal value of debt financing instruments,
price and amount of issue, interest rate or its determination mechanism, targets
of issue, markets for the issue, timing of issue, term of issue, issue in

instalments and number of tranches (if applicable), sale-back clause and
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DEBT FINANCING INSTRUMENTS

(i1)

(iii)

(iv)

(v)

redemption clause (if applicable), option for raising the coupon rate (if
applicable), rating arrangement, guarantees (if applicable), principal and
interest repayment period, conversion price, use of proceeds, specific placing
arrangement, underwriting arrangement, debt repayment guarantee and all
matters in relation to the issue of debt financing instruments;

carry out all necessary and ancillary actions and procedures in relation to the
issue of debt financing instruments, including but not limited to, engaging
intermediary institutions, applying for and handling approval, registration and
filing procedures with the relevant government departments and/or regulatory
authorities in connection with the issue of debt financing instruments on behalf
of the Company, executing, revising and implementing all necessary legal
documents relating to the issue of debt financing instruments, selecting
trustee(s) for the issue of debt financing instruments, formulating the rules for
meetings of the holders of bonds, handling any related information disclosure
matters related to debt financing instruments in accordance with the applicable
laws and regulations and requirements from regulatory authorities, and
handling other matters in connection with the issue and trading of debt
financing instruments;

in the event of changes in regulatory policies or market conditions, except for
the matters which must be voted on at the general meeting of the Company in
accordance with relevant laws, regulations and the Articles of Association,
subject to the scope of the authorization by the general meeting, adjust relevant
matters such as the specific plan for issuing debt financing instruments in
accordance with the opinion of the regulatory authorities or in response to
changes in market conditions, or to determine whether or not to continue the
work for such issue in accordance with actual conditions;

determine and handle relevant matters in connection with the listing of debt
financing instruments to be issued on the Inter-bank Bond Market, the
Shanghai Stock Exchange, the Hong Kong Stock Exchange or other domestic
or foreign exchanges based on market conditions; and

handle any other specific matters related to the issue of debt financing
instruments and execute all relevant or necessary documents.

2. It is proposed at the AGM to authorize the Board to delegate the chairman of the

Board and his authorized person(s) to implement the issue of debt financing

instruments in accordance with the Company’s needs and other market conditions.

—III-3 -



APPENDIX IIT PROPOSED ON AUTHORIZATION FOR
ISSUE OF ONSHORE AND OFFSHORE
DEBT FINANCING INSTRUMENTS

3. Itis proposed at the AGM to authorize the chairman of the Board and his authorized
person(s) to approve, execute and publish relevant documents, announcements and
circulars and make relevant information disclosure in accordance with the
applicable rules and regulations in the place where the shares of the Company are
listed.

III. THE VALIDITY PERIOD OF AUTHORIZATION FOR ISSUANCE OF DEBT
FINANCING INSTRUMENTS

The validity period of authorization for the issue of debt financing instruments shall be
effective until the earliest of:

(i) the conclusion of the 2022 annual general meeting of the Company; or

(i1) the time at which the authorization conferred by this proposed resolution is revoked
or varied by a resolution of the Shareholders at a general meeting of the Company.

If the Board or the chairman of the Board and his authorized person(s) have resolved to
issue the debt financing instruments within the validity period of the authorization and the
Company has also obtained the approval, permission or registration (if applicable) for such
issue from the regulatory authorities within the validity period of the authorization, the Board
or the chairman of the Board and his authorized person(s) of the Company may complete the
issue of debt financing instruments within the validity period as confirmed by such approval,
permission or registration.

During the validity period of authorization for the issue of debt financing instruments, the
Board of Directors shall decide and proceed matters in relation to overseas issue of debt
financing instruments in accordance with the authorization granted by the proposal if the

proposal is approved by a general meeting of the Company.

The Directors may exercise the powers within abovementioned authorization in
compliance with Company Law of the PRC, the Rules Governing the Listing of Stocks on the
Shanghai Stock Exchange, the Hong Kong Listing Rules and the Articles of Association, and
obtains all necessary approvals from relevant government authorities.
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APPENDIX IV

PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Details of the proposed amendments to the Articles of Association are as follows:

Articles before amendments

Articles after amendments

Article 1 The Articles of Association are
formulated pursuant to Company Law of
the People’s Republic of China
(hereinafter as “Company Law”),
Securities Law of the People’s Republic
of China (hereinafter as “Securities
Law™), Special Provisions of the State
Council Concerning the Floatation and
Listing Abroad of Stocks by Limited
Stock  Companies (hereinafter as
“Special Provisions”), Mandatory
Provisions for the Articles of Association
of Companies to Be Listed Overseas
(hereinafter as “Mandatory Provisions”),
the Letter on the Opinion Regarding the
Supplemental Amendments to the
Articles of Association of Companies to
be listed in Hong Kong (the “Opinion
Regarding the Supplemental
Amendments to the Articles of
Association”), the Opinion Regarding
Further Conformity in Operations and
Reform of Companies Listed outside the
PRC (the “Opinion Regarding
Conformity in Operations”), the Reply of
the State Council on the Adjustment of
the Notice Period of the General Meeting
and Other Matters Applicable to the
Overseas Listed Companies (hereinafter
as “Reply on Adjustment of the Notice
Period”), Rules Governing the Listing of
Securities on the Stock Exchange of
Hong Kong Limited (hereinafter as the
“Hong Kong Listing Rules”), Rules
Governing the Listing of Stocks on the
Science and Technology Innovation
Board of Shanghai Stock Exchange
(hereinafter as “SSE STAR Market
Listing Rules”), Guidelines for Articles
of Association of Listed Companies
(2019 Revision) (hereinafter as
“Guidelines for Articles”), Code of
Corporate  Governance for Listed
Companies (2018 Revision) and other
relevant regulations, in order to protect
the legitimate rights and interests of the
Company and shareholders and creditors
thereof and regulate the organization and
behavior of the Company.

Article 1 The Articles of Association are
formulated pursuant to Company Law of
the People’s Republic of China
(hereinafter as “Company Law”),
Securities Law of the People’s Republic
of China (hereinafter as “Securities
Law™), Special Provisions of the State
Council Concerning the Floatation and
Listing Abroad of Stocks by Limited
Stock  Companies (hereinafter as
“Special Provisions”), Mandatory
Provisions for the Articles of Association
of Companies to Be Listed Overseas
(hereinafter as “Mandatory Provisions”),
the Letter on the Opinion Regarding the
Supplemental Amendments to the
Articles of Association of Companies to
be listed in Hong Kong (the “Opinion
Regarding the Supplemental
Amendments to the Articles of
Association”), the Opinion Regarding
Further Conformity in Operations and
Reform of Companies Listed outside the
PRC (the “Opinion Regarding
Conformity in Operations”), the Reply of
the State Council on the Adjustment of
the Notice Period of the General Meeting
and Other Matters Applicable to the
Overseas Listed Companies (hereinafter
as “Reply on Adjustment of the Notice
Period”), Rules Governing the Listing of
Securities on the Stock Exchange of
Hong Kong Limited (hereinafter as the
“Hong Kong Listing Rules”), Rules
Governing the Listing of Stocks on the
Science and Technology Innovation
Board of Shanghai Stock Exchange
(hereinafter as “SSE STAR Market
Listing Rules”), Guidelines for Articles
of Association of Listed Companies
2019— Revision)  (hereinafter  as
“Guidelines for Articles”), Code of
Corporate  Governance for Listed
Companies (2018 Revision) and other
relevant regulations, in order to protect
the legitimate rights and interests of the
Company and shareholders and creditors
thereof and regulate the organization and
behavior of the Company.

—IV-1 -



APPENDIX IV

PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

No. Articles before amendments Articles after amendments
2 Article 8 Approved through a resolution | Article 8 Approved through a resolution
at the general meeting and by relevant | at the general meeting and-byrelevant
authorities of the state and the | autherities—of—the—state—and—the
relevant regulatory institutions, these | relevant—regulatery—institutions, these
Articles of Association take effect on the | Articles of Association take effect on the
day when the shares of the Company | same day when—the—shares—ef—the
are listed and commence dealings on | Company—are—listed—and—eommenee
the Science and Technology Innovation | dealings—en——the—Seienee—and
Board of Shanghai Stock Exchange | Fechnelogy—Innovation—Boeard—ef
(hereinafter as “STAR Market”) and | Shanghai-SteekExechange-(hereinafter
supersede the previous articles of | as—*STAR Market”) and supersede the
association of the Company which has | previous articles of association of the
been filed with the original competent | Company which has been filed with the
administration for market regulation | original competent administration for
upon taking effect. market regulation upon taking effect.
3 Newly added, the serial number of each | Article 11 The Company shall, in
article is adjusted accordingly accordance with the provisions of the
Constitution of the Chinese
Communist Party, establish the
organizations of the Chinese
Communist Party and carry out party
activities. The Company shall provide
necessary conditions for the activities
of the Party organizations.
4 Article 21 After the plans for issuing | Article 22 After the plans for issuing

overseas-listed foreign shares and
domestic shares have been approved by
the securities regulatory authorities
under the State Council, the Company’s
Board may arrange for implementation
of such plans by means of separate

issuances.

The Company’s plan for issuance of

overseas-listed  foreign  shares in
accordance with the preceding paragraph
may be implemented within 15 months
upon approval or registration by the
securities regulatory authorities under

the State Council.

overseas-listed foreign shares and
domestic shares have been approved by
the securities regulatory authorities
under the State Council, the Company’s
Board may arrange for implementation
of such plans by means of separate

issuances.

The Company’s plan for issuance of

overseas-listed  foreign  shares in
accordance with the preceding paragraph
may be implemented within 15 months
upon approval or registration by the
securities regulatory authorities under

the State Council or within the valid

period of the approval/registration
document.
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 28 If a director, supervisor or
senior management of the Company, or a
shareholder holding not less than 5% of
the shares of the Company sells the
shares of the Company within six months
after buying those shares, or buys the
shares within six months after selling, all
the gains arising thereof shall belong to
the Company. Such gains shall be
collected by the Board. However, if a
securities company underwrites unsold
shares, thereby holding not less than 5%
of the shares, the sale of these shares
shall not be subject to the said six-
month restriction. If listing rules of the
exchange in place in which the shares of
the Company are listed provide
otherwise on restrictions on transfers of
H shares, such rules shall prevail.

If the Board of the Company does not
comply with the preceding paragraph,
the shareholders can request the Board to
do so within 30 days. If the Board does
not enforce such right within the said
period, the shareholders are entitled to
commence litigations in court in their
own names for the interest of the
Company.

If the Board of the Company fails to act
in accordance with the first paragraph,
the responsible directors shall be jointly
liable in accordance with the law.

Article 29 If a director, supervisor or
senior management of the Company, or a
shareholder holding not less than 5% of
the shares of the Company sells the
shares of the Company or other
securities of equity nature within six
months after buying those shares, or buys
the shares within six months after
selling, all the gains arising thereof shall
belong to the Company. Such gains shall
be collected by the Board. However, if a
securities company underwrites unsold
shares, thereby holding not less than 5%
of the shares, the-sale—ef-these-shares
menth-restrietion other circumstances
stipulated by CSRC are exempted
from such requirements. If listing rules
of the exchange in place in which the
shares of the Company are listed provide
otherwise on restrictions on transfers of
H shares, such rules shall prevail.

The shares or other securities of equity
nature held by the directors,
supervisors, senior management or
natural person shareholders referred
to in the preceding paragraph include
the shares or other securities of equity
nature held by their spouses, parents
and children, and any of the above
which is indirectly held in others’
accounts.

If the Board of the Company does not
comply with the preeeding first
paragraph  of  this  Article, the
shareholders can request the Board to do
so within 30 days. If the Board does not
enforce such right within the said period,
the shareholders are entitled to
commence litigations in court in their
own names for the interest of the
Company.

If the Board of the Company fails to act
in accordance with the first paragraph of
this Article, the responsible directors
shall be jointly liable in accordance with
the law.
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 32 The Company may, in the
following circumstances, repurchase
its own issued outstanding shares
according to legal procedures and in
with the procedures
provided for in these Articles of
Association, and submit the same to
the

approval:

accordance

relevant state authorities for

(1) Reduction of registered capital of
the Company;

(2) Merger with another

holding shares in the Company;

company

(3) Apply the shares to employee share
ownership plan or share incentive
plan;

(4) Acquisition of shares held by

shareholders (upon their request)

who dissent from any resolution
proposed in any general meeting on
the merger or demerger of the

Company;

(5) To convert convertible corporate
bonds issued by the listed company
into shares of listed company;

(6) The share repurchase is necessary
to maintain the value of the listed
company and the interests of its
shareholders.

Other than the
circumstances, the Company shall not

aforesaid

acquire its own shares.

Article 33-Fhe-Companymay;—in—the
followi . : I

approval: The Company shall not
repurchase its own shares, save as

under any one of the following

circumstances:

(1) Reduction of registered capital of
the Company;

(2) Merger with another

holding shares in the Company;

company

(3) Apply the shares to employee share
ownership plan or share incentive
plan;

(4) Acquisition of shares held by

shareholders (upon their request)

who dissent from any resolution
proposed in any general meeting on
the merger or demerger of the

Company;

(5) To convert convertible corporate
bonds issued by the listed company
into shares of the lsted Company;

(6) The share repurchase is necessary
to maintain the value of the listed
Company and the interests of its
shareholders.

Other—than—the——aleresaid
eireumstanees;-the-Companyshall-net
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 33 With approval from relevant
state authorities to repurchase its own
shares, the Company may proceed in any
one of the following manners:

(I) Making of a repurchase offer in the
same proportion to all shareholders;
(2) Repurchase

through open

transactions on a stock exchange;

(3) Repurchase by agreement outside
of a stock exchange;

(4) Other
relevant regulatory authority.

methods recognized by

When the Company acquires its own
shares, it may conduct by way of open
and concentrated transactions or other
ways permitted by laws and regulations
and recognized by the CSRC.

Where the Company acquires its own
shares under circumstances as mentioned
in items (3), (5) or (6) under the first
paragraph of Article 32, it should
conduct by way of open and concentrated
transactions.

Article 34 With approval from relevant
state authorities to repurchase its own
shares, the Company may proceed in any
one of the following manners:

(I) Making of a repurchase offer in the
same proportion to all shareholders;
through

(2) Repurchase open

transactions on a stock exchange;

(3) Repurchase by agreement outside
of a stock exchange;

(4) Other methods

relevant regulatory authority.

recognized by

When the Company acquires its own
shares, it may conduct by way of open
and concentrated transactions or other
ways laws  and
administrative regulations

recognized by the CSRC.

permitted by
and

Where the Company acquires its own
shares under circumstances as mentioned
in items (3), (5) or (6) under thefirst
paragraph—ef Article 33, it should

conduct by way of open and concentrated

transactions.
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 34 In the event of acquiring its
own shares by the Company due to
reasons mentioned in items (1) or (2)
under the first paragraph of Article 32
herein or in a repurchase of shares by the
Company by an agreement outside of a
stock exchange, prior approval shall be
obtained from the shareholders at a
general meeting in accordance with the
procedures specified in the Company’s
Articles of Association. Upon obtaining
further prior approval of the shareholders
at the general meeting in the same
manner, the Company may terminate or
amend contracts concluded in the manner
set forth above or waive any of its rights
under such contracts. In the event of
acquiring its own shares by the Company
under the circumstances as mentioned in
items (3), (5) or (6) under the first
paragraph of Article 32 herein, the
acquisition may be performed in
accordance with the requirements as
stated herein or pursuant to the mandate
granted by a general meeting of
shareholders and approved by a
resolution at a meeting of the Board
passed by not less than two — thirds of all
attending directors.

The contracts for the repurchase of
shares referred to in the above paragraph
include (but not limited to) agreements
whereby repurchase obligations are
undertaken and repurchase rights are
acquired.

The Company may not assign contracts
for the repurchase of its own shares or
any of its rights thereunder.

The price per share for repurchasing the
Company’s own redeemable shares
proposed to be made otherwise than by
tender or in the market shall be capped at
a  maximum  price;  where the
repurchasing is proposed to be made by
way of tender, tenders shall be made
available to all holders of such shares on
the same terms.

Article 35 In the event of acquiring its
own shares by the Company due to
reasons mentioned in items (1) or (2)
under the-first-paragraph-of Article 33
herein or in a repurchase of shares by the
Company by an agreement outside of a
stock exchange, prior approval shall be
obtained from the shareholders at a
general meeting in accordance with the
procedures specified in the Company’s
Articles of Association. Upon obtaining
further prior approval of the shareholders
at the general meeting in the same
manner, the Company may terminate or
amend contracts concluded in the manner
set forth above or waive any of its rights
under such contracts. In the event of
acquiring its own shares by the Company
under the circumstances as mentioned in
items (3), (5) or (6) under the—first
paragraph—of Article 33 herein, the
acquisition may be performed in
accordance with the requirements as
stated in this Article or pursuant to the
mandate granted by a general meeting of
shareholders and approved by a
resolution at a meeting of the Board
passed by not less than two — thirds of all
attending directors.

The contracts for the repurchase of
shares referred to in the above paragraph
include (but not limited to) agreements
whereby repurchase obligations are
undertaken and repurchase rights are
acquired.

The Company may not assign contracts
for the repurchase of its own shares or
any of its rights thereunder.

The price per share for repurchasing the
Company’s own redeemable shares
proposed to be made otherwise than by
tender or in the market shall be capped at
a  maximum  price; where the
repurchasing is proposed to be made by
way of tender, tenders shall be made
available to all holders of such shares on
the same terms.
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 44 The Company may, pursuant

to an understanding or agreement
reached between the securities regulatory
authorities under the State Council and a
securities regulatory organization outside
the PRC, keep outside the PRC its
original register of holders of overseas-
listed foreign shares, and entrust the
administration thereof to an agent
outside the PRC. The original register of
shareholders of the overseas-listed
foreign shares listed in Hong Kong shall

be kept in Hong Kong.

The Company shall keep at its domicile a
duplicate of the register of holders of
The
appointed agent outside the PRC shall

overseas-listed foreign shares.
ensure that the register of holders of
overseas-listed foreign shares and its

duplicate are consistent at all times.

Where the original and duplicate of the
register of holders of overseas-listed
inconsistent, the

foreign shares are

original shall prevail.

Article 45 The Company may, pursuant

to an understanding or agreement
reached between the securities regulatory
authorities under the State Council and a
securities regulatory organization outside
the PRC, keep outside the PRC its
original register of holders of overseas-
listed foreign shares, and entrust the
administration thereof to an agent
outside the PRC. The original register of
shareholders of the overseas-listed
foreign shares listed in Hong Kong shall
be kept in Hong Kong and available for

inspection by shareholders. A company

may, upon giving notice in accordance

with the relevant provisions of the
Hong Kong Listing Rules or the Hong

Kong Companies Ordinance, close its

register of members or any part
thereof in respect of any class of shares
for a period of time or more.

The Company shall keep at its domicile a
duplicate of the register of holders of
The
appointed agent outside the PRC shall

overseas-listed foreign shares.
ensure that the register of holders of
overseas-listed foreign shares and its

duplicate are consistent at all times.

Where the original and duplicate of the
register of holders of overseas-listed
inconsistent, the

foreign shares are

original shall prevail.
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

10

Article 47 All paid H shares are freely
transferable according to these Articles
of Association. Unless meeting the
following conditions, the Board may
without giving a reason decline to

recognize any instrument of transfer:

(I) Any transfer instrument or other
instrument which relates to share
ownership or may affect share

ownership must be registered, and

HK$2.50 (each transfer instrument)

or such other higher fee determined

by the Board (but such fees shall
not exceed the maximum prescribed
in the Listing Rules of the Hong

Kong Stock Exchange from time to

shall

registration;

time) be paid for such

(2) The transfer instrument only relates
to H shares listed in Hong Kong;

(3) The due stamp duty for transfer
instrument has already been paid;

(4) Relevant share certificate and such
other evidence as the directors may
reasonably require to prove the
transferor’s right to transfer are
lodged;

(5) Transfer of any share to no more
than four joint holders;

(6) The shares concerned are free of
any lien in favor of the Company;

(7) Any share shall not be transferred
to an infant or to a person of
unsound mind or under other legal
disability.

Article 48 All paid H shares are freely
transferable according to these Articles
of Association. Unless meeting the
following conditions, the Board may
without giving a reason decline to

recognize any instrument of transfer:

(I) Any transfer instrument or other
instrument which relates to share
ownership or may affect share

ownership must be registered, and

HK$2.50 (each transfer instrument)

or such other higher fee determined

by the Board (but such fees shall
not exceed the maximum prescribed
in the Listing Rules of the Hong

Kong Stock Exchange from time to

shall

registration;

time) be paid for such

(2) The transfer instrument only relates
to H shares listed in Hong Kong;

(3) The due stamp duty for transfer
instrument has already been paid;

(4) Relevant share certificate and such
other evidence as the directors may
reasonably require to prove the
transferor’s right to transfer are
lodged;

(5) Transfer of any share to no more
than four joint holders;

(6) The shares concerned are free of
any lien in favor of the Company;

(7) Any share shall not be transferred
to an infant or to a person of
unsound mind or under other legal
disability.
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Shareholder of any foreign shares may
transfer all or part of his shares through
an instrument in the usual written form in
the relevant place(s) in which the foreign
shares are listed or in such other form as
the Board may accept. The transfer of H
shares may adopt the standard transfer
form prescribed by the Hong Kong Stock
Exchange. The transfer instrument may
be under hand only or, if the transferor or
transferee is a clearing house or its
nominee(s) defined by Hong Kong

Securities and Futures Ordinance, a

handwritten or machine imprinted

signature shall be acceptable.

Shareholder of any foreign shares may
transfer all or part of his shares through
an instrument in the usual written form in
the relevant place(s) in which the foreign
shares are listed or in such other form as
the Board may accept. The transfer of H
shares may adopt the standard transfer
form prescribed by the Hong Kong Stock
Exchange. The transfer instrument may
be under hand only or, if the transferor or
house

transferee is a  clearing

(hereinafter as “Accredited Clearing

House”) or its nominee(s) defined by
Hong Kong Securities and Futures
Ordinance, a handwritten or machine

imprinted signature shall be acceptable.

11

Article 55 Holders of ordinary shares of
the Company shall enjoy the following
rights:

(5) To obtain relevant information in
accordance with the Articles of
Association of the Company, which
shall include:

1. To obtain the Articles of
Association of the Company
after payment of a charge to
cover the costs;

2. Being entitled to access and
make a copy, after payment of

reasonable charges, of:

(i) all parts of the register of

shareholders;

Article 56 Holders of ordinary shares of
the Company shall enjoy the following
rights:

(5) To obtain relevant information in
accordance with the Articles of
Association of the Company, which
shall include:

1. To obtain the Articles of
Association of the Company
after payment of a charge to

cover the costs;
2. Being entitled to access and
make a copy, after payment of

reasonable charges, of:

(i) all parts of the register of

shareholders;
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PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

(i1)

(iii)

(iv)

(v)

personal information of
the directors, supervisors
and senior management
of the Company,
including:

a. current and previous
names and aliases;

b. main address

(domicile);
c. nationality;

d. full-time and all

other part-time
occupations and
duties;

e. identification
credentials and their
numbers.

the  status  of  the
Company’s issued share
capital;

reports of the aggregate
par value, number of
shares and highest and
lowest prices of each
class of shares bought
back by the Company
since the last financial
year as well as all the
expenses paid by the
Company therefor;

bonds stubs, minutes of
general meetings,
resolutions of board

meetings, resolutions of
the meetings of the
board of supervisors
and financial reports of
the Company;

(i1)

(iii)

(iv)

(v)

personal information of
the directors, supervisors
and senior management
of the Company,
including:

a. current and previous
names and aliases;

b. main address

(domicile);
c. nationality;

d. full-time and all

other part-time
occupations and
duties;

e. 1dentification
credentials and their
numbers.

the status  of  the
Company’s issued share
capital;

reports of the aggregate
par value, number of
shares and highest and
lowest prices of each
class of shares bought
back by the Company
since the last financial
year as well as all the
expenses paid by the
Company therefor;

bonds—stubs;—minutes of
general meetings,
resolutions—of—board

meetings; and special
resolutions of the

Company the—meet—m?s
of —the—board——of
supervisors——and
i ol £ ¢l
Company;
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

(vi) the Company’s most
recent audited financial
statements, and report of
the Board, auditors and
the board of supervisors;

latest
report

(vii) copy of the
annual review
which has been filed
with  the  competent
administration for
industry and commerce
or other competent
authorities.

Where any person directly or indirectly
having rights and interests fail to
disclose such rights and interests, the
Company shall not exercise its rights to
freeze or otherwise harm any right of
such person attached to the shares solely
for this reason.

(vi) the Company’s most
recent audited financial
statements, and report of
the Board, auditors and
the board of supervisors;

(vii) copy of the Ilatest
annual review report
which has been filed
with  the  competent
administration for
industry and commerce
or other competent
authoritiesss

(viii) counterfoils of
corporate bonds,
resolutions of  the
Board meetings,
resolutions of  the

meetings of the board

of supervisors and

financial and

accounting reports.
The Company shall keep the

documents referred to in items (1) to
(7) above (other than item (2)) at the
Company’s address in Hong Kong as
required by the Hong Kong Listing
Rules for inspection by the public and
shareholders free of charge (except for
the minutes of general meetings which
shall be available for inspection by
shareholders only);

Where any person directly or indirectly
having rights and interests fail to
disclose such rights and interests, the
Company shall not exercise its rights to
freeze or otherwise harm any right of
such person attached to the shares solely
for this reason.
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

No. Articles before amendments Articles after amendments

12 Article 60 Holders of ordinary shares of | Article 61 Holders of ordinary shares of
the Company shall have the following | the Company shall have the following
obligations: obligations:

(I) Comply with law, administrative | (1) Comply with law, administrative
regulations and these Articles of regulations, the regulatory rules
Association; of the place(s) in which the shares

of the Company are listed and
these Articles of Association;

(5) Other responsibilities required by | (5) Other responsibilities required by
the law, administrative regulations the law, administrative regulations,
and these Articles of Association. the regulatory rules of the

place(s) in which the shares of the
Company are listed and these
Articles of Association.

Shareholders shall not bear any liability | Shareholders shall not bear any liability

for further contribution to share capital | for further contribution to share capital

other than the conditions agreed to as a | other than the conditions agreed to as a

subscriber of the relevant shares on | subscriber of the relevant shares on

subscription. subscription.
13 Article 66 The general meeting shall | Article 67 The general meeting shall

exercise the following functions and
powers:

(13) Review and approve the external
guarantee issues which shall be
reviewed at the general meeting as
prescribed in Article 67 of these
Articles of Association;

(17) Review proposal of approving the
change in use of proceeds;

(18) Review share incentive plans;

exercise the following functions and
powers:

(13) Review and approve the external
guarantee issues which shall be
reviewed at the general meeting as
prescribed in Article 68 of these
Articles of Association;

(17) Review proposal of approving the
change in use of proceeds;

(18) Review share incentive plans and
employee share ownership plans;
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PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

(19) Review
shareholders

proposals of the
individually or
together holding not less than 3% of
the Company’s voting shares;

(20) Review other matters to be
approved at the general meeting as
prescribed by the law,
administrative regulations,
department regulations, normative
of the

place(s) in which the shares of the

documents, listing rules

Company are listed or these

Articles of Association.

If the
administrative regulations, departmental

requirements  of  laws,
rules and stock exchange rules have
provided otherwise for the matters to be
considered and the relevant standards for
such such

considering matters,

requirements shall prevail.

The powers of the general meeting shall
not be exercised by the Board or other
institutions and individuals through any
form of authorization.

(19) Review
shareholders

proposals of the
individually or
together holding not less than 3% of
the Company’s voting shares;

(20) The annual general meetings of
the Company may authorize the

board of directors to decide to

issue domestic shares to specific
targets with a total financing

amount not exceeding RMB300

million and not exceeding 20% of
the net assets at the end of the
latest year, and such
authorization shall expire on the

date of the next annual general
meeting, subject to other laws and

regulations, including the
relevant provisions of the Hong

Kong Listing Rules, if applicable;

(21) Review other matters to be approved
at the general meeting as prescribed by
administrative

the law, regulations,

department  regulations,  normative
documents, listing rules of the place(s) in
which the shares of the Company are

listed or these Articles of Association.

If  the
administrative regulations, departmental

requirements  of  laws,
rules and stock exchange rules have
provided otherwise for the matters to be
considered and the relevant standards for
such such

considering matters,

requirements shall prevail.

The powers of the general meeting shall
not be exercised by the Board or other
institutions and individuals through any

form of authorization.
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THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

14

Article 67 The
guarantees of the Company must be

following external

reviewed at the general meeting
following consideration and passing at

the Board meeting:

(1) Any subsequent
addition to the aggregate of all

guarantee in

external guarantees provided by the
Company or its  controlled
subsidiary with a total amount
equal to or more than 50% of the

Company’s latest audited net assets;

(2) Any
addition to the aggregate of all

subsequent guarantee in
external guarantees provided by the
Company within 12 consecutive

months with a total amount equal

to or more than 30% of the
Company’s latest audited total
assets;

(3) To provide guarantee to entities
with more than 70% debt-to-equity
ratio;

(4) A single guarantee whose amount
exceeds 10% of the latest audited

net assets;
(5) To provide guarantee for
shareholders, de facto controller

and their related parties and other
related parties of the Company;

(6) any guarantee provided after the
total amount of external guarantee
provided by the Company has
reached or exceeded 30% of the
audited total assets of the Company
for the latest period;

Article 68 The
guarantees of the Company must be

following external

reviewed at the general meeting
following consideration and passing at

the Board meeting:

(1) Any subsequent
addition to the aggregate of all

guarantee in

external guarantees provided by the
Company or its  controlled
subsidiary with a total amount

equal-te—er more than 50% of the

Company’s latest audited net assets;

(2) Any——subsequent—gGuarantee in
additien to the aggregate of all
external guarantees provided by the
Company within 12 consecutive

months or within one year with a

total amount egqaal-te-er more than

30% of the Company’s latest

audited total assets;

(3) To provide guarantee to entities
with more than 70% debt-to-equity
ratio;

(4) A single guarantee whose amount
exceeds 10% of the latest audited

net assets;
(5) To provide guarantee for
shareholders, de facto controller

and their related parties and other
related parties of the Company;

(6) any guarantee provided after the
total amount of external guarantee
provided by the Company has
reached—or exceeded 30% of the
audited total assets of the Company
for the latest period;
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THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

(7) Other guarantees which shall be
passed at the general meeting as
prescribed by the relevant laws and
regulations, the local stock

exchange where the Company’s

shares are listed and these Articles

of Association.

For matters of guarantee within the
powers and extent of authority of the
Board, in addition to passing a resolution
by not less than one-half of all directors,
consent is also required from not less
than two-thirds of the directors who
should attend the meeting of the Board.
To consider the guarantees in (2) of the
preceding paragraph at the general
meeting, these guarantees shall be passed
by votes representing not less than two-
thirds of the voting rights of shareholders
represented at the relevant meeting.

When the Company provides guarantee

to a wholly-owned subsidiary, or a

controlled  subsidiary  and  other
shareholders of the controlled subsidiary
provide guarantee on pro-rata basis
according to their interest entitlement, if
the interest of the Company is not
prejudiced, the aforesaid requirements
applicable under items (1), (3) and (4)
may be exempted, unless otherwise
provided herein. The Company shall
make consolidated disclosure about the
aforesaid guarantee in the annual report

and interim report.

(7) Other guarantees which shall be
passed at the general meeting as
prescribed by the relevant laws and

stock

regulations, the local

exchange where the Company’s
shares are listed and these Articles

of Association.

For matters of guarantee within the
powers and extent of authority of the
Board, in addition to passing a resolution
by not less than one-half of all directors,
consent is also required from not less
than two-thirds of the directors who
should attend the meeting of the Board.
To consider the guarantees in (2) of the
preceding paragraph at
meeting, these guarantees shall be passed

the general

by votes representing not less than two-
thirds of the voting rights of shareholders
represented at the relevant meeting.

When the Company provides guarantee
to a wholly-owned subsidiary, or a

controlled subsidiary and  other
shareholders of the controlled subsidiary
provide guarantee on pro-rata basis
according to their interest entitlement, if
the interest of the Company is not
prejudiced, the aforesaid requirements
applicable under items (1), (3) and (4)
may be exempted, unless otherwise
provided herein. The Company shall
make consolidated disclosure about the
aforesaid guarantee in the annual report

and interim report.
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When the Company provides guarantee | When the Company provides guarantee
to a related party, it should be based on | to a related party, it should be based on
reasonable commercial grounds, timely | reasonable commercial grounds, timely
disclosure is required after consideration | disclosure is required after consideration
and approval by the Board, and the same | and approval by the Board, and the same
should be submitted to the general | should be submitted to the general
meeting for consideration. When the | meeting for consideration. When the
Company provides guarantees to | Company provides guarantees to
controlling  shareholder, de facto | controlling shareholder, de facto
controller and their related parties, such | controller and their related parties, such
controlling  shareholder, de facto | controlling shareholder, de facto
controller and their related parties shall | controller and their related parties shall
provide reverse guarantees accordingly. | provide reverse guarantees accordingly.

In case of the approval of external
guarantees by a general meeting and a
Board meeting in violation of these
Articles of Association, resulting in
losses to the Company, the responsible
person shall be held responsible for the
corresponding economic
responsibility; where serious cases
which constitute crimes shall be
transferred to judicial authorities in
accordance with relevant laws and
regulations.

15 Article 69 The general meetings shall | Article 70 The general meetings shall

include annual general meetings and
extraordinary general meetings. Annual
meetings shall be convened once a year
and shall be held within six months from
the end of the preceding financial year.

The Company shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

(6) Other circumstances prescribed by
the law, administrative regulations,
departmental regulations or these
Articles of Association.

include annual general meetings and
extraordinary general meetings. Annual
meetings shall be convened once a each
financial year and shall be held within
six months from the end of the preceding
financial year.

The Company shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

(6) Other circumstances prescribed by
the law, administrative regulations,
departmental  regulations,  the
regulatory rules of the place(s) in
which the shares of the Company
are listed or these Articles of
Association.
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16

Article 74 Shareholders who,
individually or jointly, hold not less than
10% of the shares of the Company shall
have the right to request the Board to
convene an extraordinary  general
meeting or class  meeting  for
shareholders, and shall submit the
request in writing to the Board. The
Board shall provide a reply in writing
within 10 days after receipt of the request
to express consent or objection to the
convening of an extraordinary general
meeting or class meeting in accordance
with the requirements of the laws,
administrative regulations and these
Articles of Association.

If the Board consents to hold an
extraordinary general meeting or class
meeting of shareholders, it should issue a
notice of general meeting within 5 days
after the resolution is approved by the
Board, and any change to the original
request in the notice shall be subject to
consent from the relevant shareholders.

If the Board disagrees to hold an
extraordinary general meeting or class
meeting for shareholders, or fails to give
a reply within 10 days after receiving the
request, shareholders who, individually
or jointly, hold not less than 10% of the
shares of the Company shall have the
right to propose to the board of
supervisors to convene an extraordinary
general meeting or a class meeting of
shareholders, and the request shall be
submitted to the board of supervisors in
writing.

If the board of supervisors consents to
hold an extraordinary general meeting or
class meeting of shareholders, it should
issue a notice of general meeting within
5 days after receiving the request, and
any change to the original request in the
notice shall be subject to consent from
the relevant shareholders.

Article 75 Shareholders who,
individually or jointly, hold not less than
10% of the shares of the Company shall
have the right to request the Board to
convene an extraordinary  general
meeting or class  meeting  for
shareholders, and shall submit the
request in writing to the Board. The
Board shall provide a reply in writing
within 10 days after receipt of the request
to express consent or objection to the
convening of an extraordinary general
meeting or class meeting in accordance
with the requirements of the laws,
administrative regulations and these
Articles of Association.

If the Board consents to hold an
extraordinary general meeting or class
meeting of shareholders, it should issue a
notice of general meeting within 5 days
after the resolution is approved by the
Board, and any change to the original
request in the notice shall be subject to
consent from the relevant shareholders.

If the Board disagrees to hold an
extraordinary general meeting or class
meeting for shareholders, or fails to give
a reply within 10 days after receiving the
request, shareholders who, individually
or jointly, hold not less than 10% of the
shares of the Company shall have the
right to propose to the board of
supervisors to convene an extraordinary
general meeting or a class meeting of
shareholders, and the request shall be
submitted to the board of supervisors in
writing.

If the board of supervisors consents to
hold an extraordinary general meeting or
class meeting of shareholders, it should
issue a notice of general meeting within
5 days after receiving the request, and
any change to the original request
appeal in the notice shall be subject to
consent from the relevant shareholders.
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No. Articles before amendments Articles after amendments
If the board of supervisors fails to issue a | If the board of supervisors fails to issue a
notice of general meeting within the | notice of general meeting within the
prescribed period, the board of | prescribed period, the board of
supervisors is deemed to refuse to | supervisors is deemed to refuse to
convene and preside over the general | convene and preside over the general
meeting, and shareholders who, | meeting, and shareholders who,
individually or jointly, hold not less than | individually or jointly, hold not less than
10% shares of the Company for not less | 10% shares of the Company for not less
than 90 consecutive days may convene | than 90 consecutive days may convene
and preside over a general meeting. and preside over a general meeting.

17 Article 75 Where the board of | Article 76 Where the board of

supervisors or shareholders convenes a
with  the

provisions of this section, a written

meeting in  accordance
notice shall be sent to the Board and filed
with the securities regulatory authority
where the Company is located and
relevant stock exchange in accordance
with applicable provisions. Before the
announcement of the resolution on
general meeting, the shareholding held
by the convening shareholders shall not
be less than 10%. When the convening
shareholders issue a notice of general
announcement on the

meeting and

resolution on general meeting, the
relevant materials of evidence shall be
submitted to the CSRC branch or stock
exchange at the place where the
Company is located. The Board and the
secretary to the Board shall cooperate in
terms of such meetings. The Board shall
provide the register of shareholders on

the shareholding record date.

The necessary expenses required for the
general meetings convened by the board
of supervisors or shareholders shall be
borne by the Company.

supervisors or shareholders convenes a
with  the

provisions of this section, a written

meeting in  accordance

notice shall be sent to the Board and filed
with the seeuritiesregulatory-autherity
where—the —Company—is—loeeated—and
relevant stock exchange in accordance
with applicable provisions. Before the
announcement of the resolution on
general meeting, the shareholding held
by the convening shareholders shall not
be less than 10%. When the board of

supervisors or the convening

shareholders issue a notice of general
meeting and announcement on the

resolution on general meeting, the
relevant materials of evidence shall be

submitted to the ESRE-branch-or stock

exchange at—the—plaece—where—the
Company-isleeated. The Board and the

secretary to the Board shall cooperate in
terms of such meetings. The Board will
shall provide the register of shareholders

on the shareholding record date.

The necessary expenses required for the
general meetings convened by the board
of supervisors or shareholders shall be

borne by the Company.
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18

Article 76 The contents of the proposals
to be raised shall be within the scope of
duties of the general meetings. It shall
have a clear topic and specific matters to
shall be in

compliance with relevant requirements

be resolved on, and

of the laws, administrative regulations
and these Articles of Association.

Article 77 The contents of the proposals
to be raised shall be within the scope of
duties of the general meetings. It shall
have a clear topic and specific matters to
shall be in

compliance with relevant requirements

be resolved on, and

of the laws, administrative regulations,
listing rules of the place(s) in which the

shares of the Company are listed and

these Articles of Association.

19

Article 78 Where a general meeting is
convened by the Company, the convener
shall notify all shareholders 20 working
days prior to the annual general meeting
or 15 days (and not less than 10
working days) prior to the extraordinary
general meeting.

When calculating the time limit of the
notice, the date of the meeting and the
date of the notice shall be excluded.

Article 79 Where a general meeting is
convened by the Company, the convener
shall should notify all shareholders 2021
working days prior to the annual general
meeting or 15 days (and-netless-than10
weorking-days) prior to the extraordinary

general meeting.

When calculating the time limit of the
notice, the date of the meeting and-the
date-of-the netiee shall be excluded.

If there are any special requirements

by the listing rules of the place(s)

where the Company’s shares are listed,

such requirements shall prevail.
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20

Article 80 Notice of the shareholders’

general meeting shall include the

following:

(10) Name and telephone number of the
contact person.

The duration between the record date of
shareholdings and the date of meeting
shall be subject to the requirements of
the relevant regulatory authority in the
place of listing of the securities of the
The date  of
shareholding, once confirmed, shall not

Company. record

be changed.

The notice and supplemental notice of a
general meeting should sufficiently and
fully disclose all the specific contents of
all proposals. Concerning matters for
discussion that require opinions from
independent directors, the opinions and
reasons provided by independent
directors shall be disclosed at the same
time when the notice or supplemental

notice of the general meeting is issued.

Article 81 Notice of the shareholders’

general meeting shall include the

following:

(10) Name and telephone number of the
contact persons;

(11) Voting the
procedures for online or other

time and voting

forms of meeting.

The duration between the record date of
shareholdings and the date of meeting
shall be subject to the requirements of
the relevant regulatory authority in the
place of listing of the securities of the
The date  of
shareholding, once confirmed, shall not

Company. record

be changed.

The notice and supplemental notice of a
general meeting should sufficiently and
fully disclose all the specific contents of
all proposals. Concerning matters for
discussion that require opinions from
independent directors, the opinions and
reasons provided by independent
directors shall be disclosed at the same

time when the notice or supplemental

notice of the general meeting is issued.
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21

Article 82 Notice of general meeting
shall be
(whether has voting right on general

served to any shareholder
meeting or not) either by hand or by post
in a prepaid mail, addressed to such
shareholder at his registered address as
shown in the register of shareholders, or
by publication on the Company’s website
or other website designated by stock
exchange where the Company’s shares
are listed, subject to compliance with all
applicable laws, regulations and listing
rules. For holders of domestic shares, the
notice of a general meeting may also be
given by public announcement.

The public announcement referred to in
shall be

published in one or more newspapers

the preceding paragraph

designated by the securities regulatory
authority under the State Council subject
to the laws, regulations and the listing
rules of the place where the Company is
listed and the provisions of these Articles
of Association. Once the announcement
is published, all holders of domestic
shares shall be deemed to have received
the notice of the general meeting.

Article 83 Notice of general meeting
shall be
(whether has voting right on general

served to any shareholder
meeting or not) either by hand or by post
in a prepaid mail, addressed to such
shareholder at his registered address as
shown in the register of shareholders, or
by publication on the Company’s website
or other website designated by stock
exchange where the Company’s shares
are listed, subject to compliance with all
applicable laws, regulations and listing
rules. For holders of domestic shares, the
notice of a general meeting may also be
given by public announcement.

The public announcement referred to in
shall be

published in one or more newspapers

the preceding paragraph

designated by the securities regulatory
authority under the State Council or the
the Stock
Exchange or the media satisfying the
the
securities regulatory authority under

website  of Shanghai

requirements prescribed by

the State Council subject to the laws,

regulations and the listing rules of the
place where the Company is listed and
Articles of

Association. Once the announcement is

the provisions of these
published, all holders of domestic shares
shall be deemed to have received the
notice of the general meeting.
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22

Article 87 An individual shareholder
who attends the general meeting in
person shall present his own identity card
or other valid proof or certification or
stock account card capable of confirming
his identity; if a proxy is appointed to
attend the meeting, the proxy should
present his own valid identity document
and the form of proxy authorized by the
shareholder.

If a shareholder is a corporate legal
person, its legal representative or a proxy
appointed by its legal representative
should attend the meeting. If its legal
representative attends the meeting in
person, he should present his identity
card or other valid proof capable of
proving his qualification of being the
legal

representative; if a proxy is

appointed to attend the meeting, the
proxy should present his own identity
card or the authorized form of proxy in
writing issued by the legal representative
of the

accordance with the laws.

corporate legal person in

Article 88 An individual shareholder
who attends the general meeting in
person shall present his own identity card
or other valid proof or certification or
stock account card capable of confirming
his identity; if a proxy is appointed to
attend the meeting, the proxy should
present his own valid identity document
and the form of proxy authorized by the

shareholder.

If a shareholder is a corporate legal
person, its legal representative or a proxy
appointed by its legal representative
should attend the meeting and vote at
the meeting. If its legal representative
attends the meeting in person, he should
present his identity card or other valid
proof

capable of  proving his

qualification of being the legal
representative; if a proxy is appointed to
attend the meeting, the proxy should
present his own identity card or the
authorized form of proxy in writing
issued by the legal representative of the
corporate legal person in accordance
with  the legal person
shareholder shall be deemed to be

present in person at any meeting if

laws. A

he/she has appointed a proxy to attend

such  meeting. A legal person

shareholder may execute a form of

proxy by his/her duly authorized
person.
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23

Article 89 The instrument appointing a
voting proxy shall be placed at the
domicile of the Company or at such other
place as specified in the notice of the
meeting before 24 hours prior to the
meeting at which the proxy is authorized
to vote or before 24 hours prior to the
specified time of the voting. Where the
instrument is signed by another person
authorized by the entrusting party, the
authorization letter or other document
authorizing the signatory shall be
notarized. The notarized authorization
letter or other authorizing document shall
be placed together with the instrument
appointing the voting proxy at the
domicile of the Company or at such other
place as specified in the notice of the
meeting.

Where the principal is a legal person, its
legal representative or the person
authorized by resolution of its Board or
other decision-making body shall be
entitled to attend the Company’s general
meetings as the representative of such
legal person.

Article 90 The instrument appointing a
voting proxy shall be placed at the
domicile of the Company or at such other
place as specified in the notice of the
meeting before 24 hours prior to the
meeting at which the proxy is authorized
to vote or before 24 hours prior to the
specified time of the voting. Where the
instrument is signed by another person
authorized by the entrusting party, the
authorization letter or other document
authorizing the signatory shall be
notarized. The notarized authorization
letter or other authorizing document shall
be placed together with the instrument
appointing the voting proxy at the
domicile of the Company or at such other
place as specified in the notice of the
meeting.

Where the principal is a legal person, its
legal representative or the person
authorized by resolution of its Board or
other decision-making body shall be
entitled to attend the Company’s general
meetings as the representative of such
legal person.

If the shareholder is an Accredited
Clearing House (or its proxy), it may,
as it thinks fit, appoint one or more
individuals or legal persons as its
proxies to attend and vote at any
shareholders’ general meeting or class
meeting. However, if more than one
person is appointed, the instrument of
proxy shall specify the number and
class of the shares relating to each such
proxy. The proxy may be signed by the
authorized person of the Accredited
Clearing House. Such person so
appointed may attend the meeting and
exercise the rights on behalf of the
Accredited Clearing House (or its
proxy) (not requiring presence of the
shareholding voucher, notarized
authorization and/or further evidences
to prove the duly authorization), and
shall be entitled to the same legal
rights, including the rights to speak
and vote, as other shareholders.
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24 Article 103 Resolutions of the general | Article 104 Resolutions of the general
meeting include ordinary resolutions or | meeting include ordinary resolutions or
special resolutions. special resolutions.
Ordinary resolution at a general meeting | Ordinary resolution at a general meeting
shall be passed by not less than one-half | shall be passed by netless-than-ene-half
of the voting shares held by shareholders | more than half of the voting shares held
(including their proxies) attending the | by shareholders (including their proxies)
general meeting. attending the general meeting.
Special resolution at a general meeting | Special resolution at a general meeting
shall be passed by not less than two- | shall be passed by not less than two-
thirds of the voting rights held by | thirds of the voting rights held by
shareholders (including their proxies) | shareholders (including their proxies)
attending the general meeting. attending the general meeting.

25 Article 104  When shareholders | Article 105 When shareholders

(including proxies) vote at the general
meeting, they shall exercise their voting
rights according to the number of voting
shares that they represent. Each share
shall carry one voting right.

When the general meeting considers a
material event that may affect the interest
of minority shareholders, the votes of
minority shareholders should be counted
separately. Such result of the separate
vote-counting should be disclosed to the
public in a timely manner.

Shares held by the Company do not carry
voting rights, and shall not be counted in
the total number of voting shares
represented by shareholders present at a
general meeting.

(including proxies) vote at the general
meeting, they shall exercise their voting
rights according to the number of voting
shares that they represent. Each share
shall carry one voting right.

When the general meeting considers a
material event that may affect the interest
of minority shareholders, the votes of
minority shareholders should be counted
separately. Such result of the separate
vote-counting should be disclosed to the
public in a timely manner.

Shares held by the Company do not carry
voting rights, and shall not be counted in
the total number of voting shares
represented by shareholders present at a
general meeting.

If a shareholder purchases shares of
the Company with voting rights in
violation of paragraph 1 and
paragraph 2 of Article 63 of the
Securities Law, such shares in excess of
the prescribed proportion shall not be
allowed to exercise voting rights for a
period of thirty-six months after the
purchase, and shall not be counted in
the total number of shares with voting
rights present at the general meeting.

~1V-24 -



APPENDIX IV

PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments
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Subject to and conditional upon
compliance  with  applicable laws,
regulations and/or requirements of the
listing rules of the place(s) in which the
shares of the Company are listed, the
Board, independent directors and other
shareholders who qualify with relevant
specified conditions may openly solicit
voting  rights  from  shareholders.
Solicitation of voting rights from
shareholders should make sufficient
disclosure of information, including the
specific voting intention, to persons from
whom such voting rights are solicited.
Solicitation of voting rights from
shareholders by offering money or other
forms of consideration is forbidden. The
Company shall not set a minimum
shareholding limit for voting right
solicitation.

When the general meeting considers
related party transactions, the related
shareholders shall not participate in the
voting, his shares held with voting rights
will not be counted within the total
number of  wvalid votes. The
announcement on the resolutions of the
general meeting shall fully disclose the
voting results of the non-related
shareholders. If the applicable laws,
administrative regulations, departmental
rules, regulatory documents or listing
rules of the place where the shares of the
Company are listed stipulate otherwise,
such other provisions shall prevail.

Subject to and conditional upon
compliance  with  applicable laws,
regulations and/or requirements of the
listing rules of the place(s) in which the
shares of the Company are listed, the

Board, independent directors,
shareholders holding more than 1% of
the voting shares or investor

protection institutions established in
accordance with laws, administrative
regulations or the provisions of the
CSRC and—ether—shareholders—whe
quakif il I ified
eenditions may openly solicit voting
rights from shareholders. Solicitation of
voting rights from shareholders should
make sufficient disclosure of
information, including the specific
voting intention, to persons from whom
such  voting rights are solicited.
Solicitation of voting rights from
shareholders by offering money or other
forms of consideration is forbidden. Save
for the statutory requirements, the

Company shall not set a minimum
shareholding limit for voting right
solicitation.

When the general meeting considers
related party transactions, the related
shareholders shall not participate in the
voting, his shares held with voting rights
will not be counted within the total
number of  wvalid votes. The
announcement on the resolutions of the
general meeting shall fully disclose the
voting results of the non-related
shareholders. If the applicable laws,
administrative regulations, departmental
rules, regulatory documents or listing
rules of the place where the shares of the
Company are listed stipulate otherwise,
such other provisions shall prevail.

Where any shareholder is, under the
Hong Kong Listing Rules, required to
abstain from voting on any particular
resolution or restricted to voting only
for or only against any particular
resolution, any votes cast by or on
behalf of such shareholder in
contravention of such requirement or
restriction shall not be counted.
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26 Article 110 The following matters shall | Article 111 The following matters shall
be passed by special resolutions at a | be passed by special resolutions at a
general meeting: general meeting:

(3) division, combination, dissolution | (3) division, spin-off, combination,
and liquidation of the Company; dissolution and liquidation of the
Company;

27 Article 111 Subject to assurance that | Artiele H1—Subjeet-to-assuranee-that
the general meeting is lawful and valid, | the-generalmeeting-islawful-and-valid;
the Company should prioritize the | the—Company—should—prioritize—the
provision of an internet-based voting | prevision—of-an—internet-based—voting
platform or other modern information | platferm-er-ether modern-information
technology means through various | technelogy—means—throeugh—varieus

methods and channels to facilitate
shareholders to attend the general
meeting conveniently.

Deleted, the serial number of each
article is adjusted accordingly
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28

Newly added, the serial number of each | Article 113 Rules on Cumulative

article is adjusted accordingly

Voting:

(1) Cumulative voting system

In order to ensure that the
number of independent directors
elected in the board of directors
of the Company meets the
relevant requirements, the
election of independent directors
and non-independent directors
shall be voted separately.

In the election of independent
directors, each ordinary share
(including preference shares with
restored voting rights) shall have
the same number of voting rights
as the number of independent
directors to be elected, and each
shareholder shall have the voting
rights equal to the number of
shares held by him/her multiplied
by the number of independent
directors to be elected, and such
votes shall only be voted on the
candidates for independent
directors.

In the election of non-
independent directors, each
ordinary share (including
preference shares with restored
voting rights) shall have the same
number of voting rights as the
number of non-independent
directors to be elected, and each
shareholder shall have the voting
rights equal to the number of
shares held by him/her multiplied
by the number of non-
independent directors to be
elected, and such voting rights
shall only be voted on the
candidates for non-independent
directors.
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In the election of supervisors,
each ordinary share (including
preference shares with restored
voting rights) shall have the same
number of voting rights as the
number of non-independent
directors to be elected, and each
shareholder shall have the voting
rights equal to the number of
shares held by him/her multiplied
by the number of supervisors to
be elected, and such votes shall
only be cast for supervisor
candidates.

The votes for the election of
directors shall only be cast on the
candidates for directors, and the
votes for the election of
supervisors shall only be cast on
the candidates for supervisors,
and the cumulative voting
amount of each shareholder shall
not be used for each other.

(2) Principles for election  of
directors or supervisors:

1. The number and structure of
directors elected at the
general meeting shall
comply with the provisions
of the Articles of
Association. The election of
director or supervisor
candidates shall be
determined according to the
number of votes, but the
number of votes obtained by
each elected director or
supervisor must exceed half
of the shares with valid
voting rights held by the
shareholders attending the
general meeting (based on
the number of shares not

accumulated);
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2. If the number of candidates
for directors or supervisors
who have voted at the
general meeting exceeds the
number of candidates, those
who have the most votes
shall be elected. If the
number of elected directors
or supervisors is less than
the number of directors or
supervisors to be elected, the
vacancy shall be filled at the
next general meeting;

|

If the number of candidates
for directors or supervisors
who are entitled to more
than one-half of the valid
votes held by the
shareholders attending the
meeting is more than the
number of directors or
supervisors to be elected, the
number of votes obtained
shall be in order, and those
who obtain more votes shall
be elected.

If there are any special requirements
by the listing rules of the place(s)
where the Company’s shares are listed,
such requirements shall prevail.
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29

Article 116 Before voting on a proposal
in the general meeting, two shareholder
shall be
participate in voting counting and act as
When
interest in a proposed matter, the related

representatives elected to

scrutineers. shareholders have
shareholders and proxies are not allowed
to participate in vote counting and

scrutinizing process.

When a proposal is voted in a general

meeting, the vote counting and

scrutinizing process shall be jointly
responsible and performed by a lawyer, a
representative of shareholders and a
representative of supervisors, the voting
result should be announced on-site and
the voting result of a resolution shall be

recorded in the minutes of meeting.

A shareholder of the Company or his
proxy who has voted through the internet
or other voting methods shall be entitled
to inspect his own voting result through
the corresponding voting system.

Article 117 Before voting on a proposal
in the general meeting, two shareholder
shall be
participate in voting counting and act as
scrutineers. When have
interest are in a
proposed matter, the related shareholders

representatives elected to

shareholders

related parties

and proxies are not allowed to participate

in vote counting and scrutinizing

process.

When a proposal is voted in a general

meeting, the vote counting and

scrutinizing process shall be jointly
responsible and performed by a lawyer, a
representative of shareholders and a
representative of supervisors, the voting
result should be announced on-site and
the voting result of a resolution shall be

recorded in the minutes of meeting.

A shareholder of the Company or his
proxy who has voted through the internet
or other voting methods shall be entitled
to inspect his own voting result through

the corresponding voting system.
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30 Article 126 Shareholders who hold | Article 127 Shareholders who hold
different classes of shares shall be | different classes of shares shall be
shareholders of different classes. shareholders of different classes.
Shareholders of different classes shall | Shareholders of different classes shall
enjoy rights and undertake obligations in | enjoy rights and undertake obligations in
accordance with the laws, administrative | accordance with the laws, administrative
regulations and these Articles of | regulations, listing rules of the place(s)
Association. in which the shares of the Company

are listed and these Articles of
Association.

Where the share capital of the Company | Where the share capital of the Company
includes shares which do not carry | includes shares which do not carry
voting rights, the words ‘“non-voting | voting rights, the words ‘“non-voting
shares” must appear in the designation of | shares” must appear in the designation of
such shares. such shares.
Where the share capital includes shares | Where the share capital includes shares
with  different voting rights, the | with different voting rights, the
designation of each class of shares, other | designation of each class of shares, other
than those with the most favorable voting | than those with the most favorable voting
rights, must include the words “restricted | rights, must include the words “restricted
voting” or “limited voting”. voting” or “limited voting”.

31 Article 131 When the Company is to | Article 132 When the Company is to

hold a class meeting, it shall issue a
notice 20 working days prior to the
annual general meeting or 15 days
(and not less than 10 working days)
prior to the extraordinary general
meeting informing all the registered
shareholders of that class.

If there are any special requirements by
the listing rules of the place where the
listed, such

Company’s shares are

requirements shall prevail.

hold a class meeting, it—shall-issue—a
iee_20 ki 1 . !
annual—generalmeeting—or—15—days
tandnotless—than—10—werking—days)
. } T !
meeting it shall refer to Article 79 of
these Articles of Association regarding

the requirements on the notice period
general

of annual meetings and
extraordinary general meetings and

inform all the registered shareholders of

that class.

If there are any special requirements by
the listing rules of the place where the
listed, such

Company’s shares are

requirements shall prevail.
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32

Article 134 Directors shall be elected or
changed by the general meeting, and may
be removed by a general meeting before
expiration of a term of office. Each
session serves a term of three years. A
director may serve consecutive terms if
re-elected upon the expiry of his term,
unless otherwise stipulated by the
relevant laws, regulations and listing
rules of the place where the Company’s

shares are listed.

A director’s term of service commences
from the date of passing the resolution at
the shareholders’ general meeting, until
the current term of service of Board ends.
If a director’s term of service expires but
a new director is not yet appointed, the
original director shall continue to carry
out the director’s duties according to the
administrative

laws, regulations,

departmental regulations and these

Articles of Association until the newly
elected director’s appointment comes
into effect.

A director’s post may be assumed by

general manager or other senior

management. But the total number of
other senior

general managers or

management who also assume
directorship in the company, plus the
staff

representative, shall not exceed one half

number of directors as
of the total number of directors.

A director needs not be a shareholder of
the Company.

Article 135 Directors shall be elected or
changed by the general meeting, and may
be removed by a general meeting before
expiration of a term of office. Each
session serves a term of three years. A
director may serve consecutive terms if
re-elected upon the expiry of his term,
unless otherwise stipulated by the
relevant laws, regulations and listing
rules of the place where the Company’s

shares are listed.

A director’s term of service commences
from the date of passing the resolution at
the shareholders’ general meeting, until
the current term of service of Board ends.
If a director’s term of service expires but
a new director is not yet appointed, the
original director shall continue to carry
out the director’s duties according to the
administrative

laws, regulations,

departmental regulations, listing rules of

the place(s) in which the shares of the

Company are listed and these Articles

of Association until the newly elected
director’s appointment comes into effect.

A director’s post may be assumed by

general manager or other senior

management. But the total number of
other senior

general managers or

management who also assume
directorship in the company, plus the
staff

representative, shall not exceed one half

number of directors as
of the total number of directors.

A director needs not be a shareholder of
the Company.
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33 Article 136 Written notice concerning | Article 137 Written notice concerning
proposed nomination of a director | proposed nomination of a director
candidate and indication of the | candidate and indication of the
candidate’s intention to accept the | candidate’s intention to accept the
nomination shall be sent to the Company | nomination shall be sent to the Company
seven (7) days before the shareholders’ | seven (7) days before the shareholders’
general meeting is convened. general meeting at which such director

will be elected is convened.

Subject to compliance with relevant laws | Subject to compliance with relevant laws
and regulations, a director can be | and regulations, a director can be
removed by ordinary resolution passed | removed by ordinary resolution passed
on a general meeting before the expiry of | on a general meeting before the expiry of
his term of office. Such removal does not | his term of office. Such removal does not
prejudice the director’s claim for | prejudice the director’s claim for
damages pursuant to any contract. damages pursuant to any contract.

34 Article 148 The Board exercises the | Article 149 The Board exercises the

following functions and powers:

(9) within the scope authorized by the
general meeting, to decide, among
others, the
investment, purchase and sale of

Company’s external

assets, provision of security on the

Company’s assets, matters on
external guarantees, wealth
management entrustment, related

party transactions;

(10) to decide on establishment of
internal management organizations

of the Company;

following functions and powers:

(9) within the scope authorized by the
general meeting, to decide, among
others, the
investment, purchase and sale of

Company’s external

assets, provision of security on the

Company’s assets, matters on
external guarantees, wealth
management entrustment, related

party transactions and external

donations;

(10) to decide on establishment of
internal management organizations

of the Company;
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(1)

(14)

to appoint or dismiss general
manager and secretary to the Board;
senior

to appoint or dismiss

management including  deputy
general managers and person-in-
charge of finance of the Company
in accordance with the nominations
by general manager, and to decide
on their remunerations, incentives

and punishments;

the

incentive plan of the Company;

to formulate stock option

to review and approve the matters
the
guarantee which are not covered by
Article 67

consideration at a general meeting;

on Company’s  external

for review and

(1)

a9)

to decide to appoint or dismiss
general manager, secretary to the
Board
management, and to decide on

and other senior

their remunerations, incentives

and punishments; to decide to

appoint or dismiss senior

management including  deputy
general managers and person-in-
charge of finance of the Company
in accordance with the nominations
by general manager, and to decide
on their remunerations, incentives

and punishments;

the
incentive plan and employee share

to formulate stock option

ownership plan of the Company;

to review and approve the matters
the
guarantee which are not covered by
Article 68

consideration at a general meeting;

on Company’s  external

for review and

The general meetings of the

the
board of directors to decide to

Company may authorize

issue domestic shares to specific

targets with a total financing

amount not exceeding RMB300

million and not exceeding 20% of
the net assets at the end of the
latest year, subject to other laws

and regulations, including the

relevant provisions of the Hong

Kong Listing Rules, if applicable;
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(19) other powers and duties authorized
by the
regulations, and department rules,

laws, administrative

listing rules of the stock
exchange(s) where the Company’s
shares are listed, these Articles of
other  duties

Association  and

entrusted by the shareholders’

general meetings.

The above matters of authority exercised
by the Board or any transaction or
arrangement of the Company which shall
be reviewed by a general meeting
according to listing rules of the place(s)
where the Company’s shares are listed,
shall be submitted to the general meeting

for review.

Except for the Board resolutions in
respect of the matters specified in
paragraphs (6), (7) and (13) which shall
be passed by not less than two-thirds of
the directors, the Board resolutions in
respect of all other matters set out in the
preceding paragraph may be passed by
not less than one half of the directors.

The board of directors of the Company
should provide an explanation to the

general meeting in respect of any

qualified audit opinions issued by

certified public accountant on the

financial statements of the Company.

(20) other powers and duties authorized
by the
regulations, and department rules,

laws, administrative

listing rules of the stock
exchange(s) where the Company’s
shares are listed, these Articles of
other  duties

Association  and

entrusted by the shareholders’

general meetings.

The above matters of authority exercised
by the Board or any transaction or
arrangement of the Company which shall
be reviewed by a general meeting
according to listing rules of the place(s)
where the Company’s shares are listed,
shall be submitted to the general meeting

for review.

Except for the Board resolutions in
respect of the matters specified in
paragraphs (6), (7) and (13) which shall
be passed by not less than two-thirds of
the directors, the Board resolutions in
respect of all other matters set out in the
preceding paragraph may be passed by
not less than one half of the directors.

The board of directors of the Company
should provide an explanation to the

general meeting in respect of any

qualified audit opinions issued by

certified public accountant on the

financial statements of the Company.
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35

Article 150 The Board of the Company
has set up an Audit Committee and

Remuneration and Assessment
Committee, and may set up other
specialized committees, such as a
Strategic Committee, according to
requirements. The specialized

committees are accountable to the Board,
perform duties pursuant to these Articles
of Association and authorization of the
Board, proposals should be submitted to
the Board for consideration and decision.
Members of the specialized committees

are all directors, among them,
independent directors constitute the
majority of members in the Audit

Committee and the Remuneration and
Assessment Committee and act as
conveners, and the convener of the Audit
Committee is a professional in
accounting. The board of directors is
responsible to formulate the working
procedures for specialized committees
and regulate the operation of specialized
committees.

Article 151 The Board of the Company

has set up an Audit Committee,
Nomination Committee and
Remuneration and Assessment
Committee, and may set up other
specialized committees, such as a
Strategic Committee, according to
requirements. The specialized

committees are accountable to the Board,
perform duties pursuant to these Articles
of Association and authorization of the
Board, proposals should be submitted to
the Board for consideration and decision.
Members of the specialized committees

are all directors, among them,
independent directors constitute the
majority of members in the Audit

Committee, the Nomination Committee
and the Remuneration and Assessment
Committee and act as conveners, and the
convener of the Audit Committee is a
professional in accounting. The board of
directors is responsible to formulate the
working procedures for specialized
committees and regulate the operation of
specialized committees.

The Audit Committee must have at least
three members and all of them must be
non-executive directors. At least one
member of the Audit Committee shall be
an independent non-executive director
with the proper qualification as required
by the Hong Kong Listing Rules or the
SSE STAR Market Listing Rules, or
appropriate  accounting or related
financial management expertise. The
majority of the members of the Audit
Committee shall be independent non-
executive directors and the chairman of
the Audit Committee must be an
independent non-executive director. The
majority of the members of the
Remuneration and Assessment
Committee shall be independent non-
executive directors and the chairman of
the Remuneration and Assessment
Committee must be an independent non-
executive director.

The Audit Committee must have at least
three members and all of them must be
non-executive directors. At least one
member of the Audit Committee shall be
an independent non-executive director
with the proper qualification as required
by the Hong Kong Listing Rules or the
SSE STAR Market Listing Rules, or
appropriate  accounting or related
financial management expertise. The
majority of the members of the Audit
Committee shall be independent non-
executive directors and the chairman of
the Audit Committee must be an
independent non-executive director. The
majority of the members of the
Nomination Committee shall be
independent non-executive directors
and the chairman of the Nomination
Committee must be an independent
non-executive director. The majority of
the members of the Remuneration and
Assessment ~ Committee  shall  be
independent non-executive directors and
the chairman of the Remuneration and
Assessment Committee must be an
independent non-executive director.
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36 Article 152 The Board shall determine | Article 153 The Board shall determine
the powers for external investment, | the powers for external investment,
acquisition and disposal of assets, pledge | acquisition and disposal of assets, pledge
of assets, external guarantee, entrusted | of assets, external guarantee, entrusted
wealth management and related-party | wealth management;—and related-party
transactions, and establish stringent | transactions and external donations,
review and decision-making procedures. | and establish stringent review and

decision-making procedures.

(2) Save acts of guarantee specified in | (2) Save acts of guarantee specified in
Article 67 herein should be Article 68 herein should be
submitted to the general meeting submitted to the general meeting
for consideration, other acts of for consideration, other acts of
external guarantee of the Company external guarantee of the Company
require approval from the board of require approval from the board of
directors. For matters of guarantee directors. For matters of guarantee
within the powers and extent of within the powers and extent of
authority of the Board, in addition authority of the Board, in addition
to passing a resolution by more than to passing a resolution by more than
one — half of all directors, consent one — half of all directors, consent
is also required from not less than is also required from not less than
two-thirds of the directors who two-thirds of the directors who
should attend the meeting of the should attend the meeting of the
Board. Board.

The above-mentioned transactions | The above-mentioned transactions

(including external guarantee and | (including external guarantee and

related-party transactions, etc.) that | related-party transactions, etc.) that

satisfy the criteria as specified in Articles | satisfy the criteria as specified in

66 and 67 herein, after consideration and | Articles 67 and 68 herein, after

approval by the Board, must be | consideration and approval by the Board,

submitted to the general meeting for | must be submitted to the general meeting
consideration. for consideration.
37 Article 155 The meetings of the board of | Article 156 The meetings of the board of

directors shall be held at least two times
a year. Meetings shall be convened by
the chairman of the Board. Notice in
writing shall be given to all directors and
supervisors ten days before the meeting
is held.

Any shareholder holding not less than
one tenth voting rights, not less than
one-third of the directors or members of
the board of supervisors may propose the
holding of an extraordinary meeting of
the Board. The chairman of the Board
shall convene and preside over the
extraordinary meeting of the Board
within 10 days upon receipt of the
proposal.

directors shall be held at least twe four
times a year. Meetings shall be convened
by the chairman of the Board. Notice in
writing shall be given to all directors and
supervisors ten days before the meeting
is held.

Any shareholder holding not less than
one tenth voting rights, not less than
one-third of the directors or members of
the board of supervisors may propose the
holding of an extraordinary meeting of
the Board. The chairman of the Board
shall convene and preside over the
extraordinary meeting of the Board
within 10 days upon receipt of the
proposal.
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38

Article 168 The Company shall have a
team of managers, who under the
steering of the Board implements the
decisions of the Board and supervises the
Company’s daily work operations. A
general-manager responsibility system
shall be run within the team of managers.

The Company shall have one general
manager and several deputy general
managers to assist the general manager,
and also one person-in-charge of finance.
The general manager, deputy general
managers and person-in-charge of
finance shall be appointed and dismissed
by the Board.

The general manager, deputy general
manager, chief financial officer and
secretary to the Board are senior
management officers of the Company.

Any  person who  have  other
administrative duties, other than acting
as director or supervisor, in an entity of
controlling shareholder of the Company
is not allowed to act as senior
management officers of the Company.

Senior management officers who have
breached the laws, administrative
regulations, departmental rules or
requirements of these Articles of
Association in the course of performing
their duties and the Company has
incurred losses as a consequence, such
senior management officers shall be
liable for damages.

Article 169 The Company shall have a
team of managers, who under the
steering of the Board implements the
decisions of the Board and supervises the
Company’s daily work operations. A
general-manager responsibility system
shall be run within the team of managers.

The Company shall have one general
manager and several deputy general
managers to assist the general manager,
and also one person-in-charge of finance.
The general manager, deputy general
managers and person-in-charge of
finance shall be appointed and dismissed
by the Board.

The general manager, deputy general
manager, chief financial officer and
secretary to the Board are senior
management officers of the Company.

Any  person who  have  other
administrative duties, other than acting
as director or supervisor, in an entity of
controlling shareholder of the Company
is not allowed to act as senior
management officers of the Company.

The senior management of the
Company only received remuneration
from the Company, and no
remuneration shall be paid by the
controlling shareholder on behalf of

the Company.

Senior management officers who have

breached the laws, administrative
regulations, departmental rules or
requirements of these Articles of

Association in the course of performing
their duties and the Company has
incurred losses as a consequence, such
senior management officers shall be
liable for damages.

The senior management of the
Company shall faithfully perform
their duties and protect the best
interests of the Company and all
shareholders. The senior management
of the Company shall be liable for
compensation in accordance with the
law if they fail to perform their duties
faithfully or violate their fiduciary
obligations and cause damage to the
interests of the Company and public
shareholders.
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39

Article 170 The Company’s general
manager shall be accountable to the
Board and shall exercise the following
functions and powers:

(7) propose to the Board the
appointment or dismissal of the

Company’s deputy general
manager(s) and person-in-charge of
finance;

(8) appoint or dismiss other senior
management other than those
required to be appointed or
dismissed by the Board;

(9) approving matters of external
investment, acquisition and
disposal of assets, pledge of assets,
entrusted wealth management and
related-party transactions within
the approval limit of the Board;

(10) exercise other powers conferred by
these Articles of Association or the
Board.

The general manager is fully responsible
for the daily business operation and
management of the Company,
transactions of amounts reaching the
disclosure standard as required under the
listing rules of the stock exchange will be
disclosed according to requirements;
transactions not in the ordinary course of
business of the Company, such as
acquisition or disposal of assets, in
addition to consideration and approval
by the general meeting and the Board as
required under these Articles of
Association, the general manager may
make approval decisions.

Article 171 The Company’s general
manager shall be accountable to the
Board and shall exercise the following
functions and powers:

(7) propose to the Board the
appointment or dismissal of the

Company’s deputy general
manager(s) and person-in-charge of
finance and  other  senior

management;

) . Yismi ) .

Hismissed_by-the Board:

{9) approving matters of external
investment, acquisition and
disposal of assets, pledge of assets,
entrusted wealth management, and
related-party  transactions and
external donations within the
approval limit of the Board;

-
\o
—

exercise other powers conferred by
these Articles of Association or the
Board.

The general manager is fully responsible
for the daily business operation and
management of the Company,
transactions of amounts reaching the
disclosure standard as required under the
listing rules of the stock exchange will be
disclosed according to requirements;
transactions not in the ordinary course of
business of the Company, such as
acquisition or disposal of assets, in
addition to consideration and approval
by the general meeting and the Board as
required under these Articles of
Association, the general manager may
make approval decisions.
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40 Article 177 A supervisor shall ensure | Article 178 A supervisor shall ensure
that the information disclosure of the | that the information disclosure of the
Company is true, accurate and complete. | Company is true, accurate and complete,
and sign the written confirmation of

regular reports of the Company.
41 Article 192 A person may not serve as a | Article 193 A person may not serve as a

director, supervisor or senior
management of the Company if any of

the following circumstances applies:

(7) A person who is prohibited from
entering the securities market under
the punishment imposed by the
securities regulatory authority of
the State Council and the aforesaid

prohibition period has not yet
expired;
If the election or appointment of

directors has violated the requirements
herein, such election or appointment or
employment shall be void and invalid. If
such circumstances arise during the
period of employment of a director, the
Company shall dismiss the duties of such
director.

director, supervisor or senior
management of the Company if any of

the following circumstances applies:

(7) A person who is prohibited from
entering the securities market under

the punishment——imposed

measures adopted by the securities

regulatory authority of the State

Council and  the aforesaid
prohibition period has not yet
expired;

If the election or appointment of

directors has violated the requirements
herein, such election or appointment or
employment shall be void and invalid. If
such circumstances arise during the
period of employment of a director, the
Company shall dismiss the duties of such

director.
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42

Article 202 Where a director, supervisor
and senior management of the Company
is in any way, directly or indirectly,
materially interested in an actual or
proposed  contract, transaction  or
arrangement with the Company, (other
than his service contract with the
Company), he shall disclose the nature
and extent of his interests to the Board at
the earliest opportunity, whether or not
the actual reach or proposal of such
contract, transaction or arrangement is
otherwise subject to the approval of the
Board.

A director shall not vote for a contract,
transaction or arrangement in which he
himself or any of his associates has a
material interest, nor shall such director
be included in the quorum for a meeting.

Unless the interested director, supervisor
or senior management of the Company
has disclosed such interest to the Board
as required under the first paragraph of
this Article and the matter has been
approved by the Board at a meeting
where he was not counted in the quorum
and had refrained from voting, the
Company shall have the right to void the
contract, transaction or arrangement,
except where the other party is a bona
fide party acting without knowledge of
the breach of obligation by the director,
supervisor or senior management
concerned.

A director, supervisor or senior
management of the Company shall be
deemed to have an interest in any
contract, transaction or arrangement in
which a Connected Person of that
director, supervisor or senior
management has an interest.

Article 203 Where a director, supervisor
and senior management of the Company
is in any way, directly or indirectly,
materially interested in an actual or
proposed  contract, transaction  or
arrangement with the Company, (other
than his service contract with the
Company), he shall disclose the nature
and extent of his interests to the Board at
the earliest opportunity, whether or not
the actual reach or proposal of such
contract, transaction or arrangement is
otherwise subject to the approval of the
Board.

Save for the exceptions as set out in the
SSE STAR Market Listing Rules, the
Hong Kong Listing Rules or as
permitted by the Hong Kong Stock
Exchange, a director shall not vote for a
contract, transaction or arrangement or
any other proposed board resolutions
in which he himself or any of his close
associates (as defined under the Hong
Kong Listing Rules) has a material
interest, nor shall such director be
included in the quorum for a meeting.

Unless the interested director, supervisor
or senior management of the Company
has disclosed such interest to the Board
as required under the first paragraph of
this Article and the matter has been
approved by the Board at a meeting
where he was not counted in the quorum
and had refrained from voting, the
Company shall have the right to void the
contract, transaction or arrangement,
except where the other party is a bona
fide party acting without knowledge of
the breach of obligation by the director,
supervisor or senior management
concerned.

A director, supervisor or senior
management of the Company shall be
deemed to have an interest in any
contract, transaction or arrangement in
which a Connected Person of that
director, supervisor or senior
management has an interest.
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43 Article 213 The Company shall | Article 214 The Company shall
formulate its own financial and | formulate its own financial and
accounting systems in accordance with | accounting systems in accordance with
provisions of the law, administrative | provisions of the law, administrative
regulations and accounting standards | regulations and accounting standards
developed by the competent department | developed by the competent department
in charge of finance under the State | in charge of finance under the State
Council. Council. If the securities regulatory
authorities of the place(s) in which the
shares of the Company are listed
stipulate  otherwise, such other
provisions shall prevail.
44 Article 214 The Company adopts the | Article 215 The Company adopts the

calendar year as its financial year, which
shall begin in each year on 1 January and
end on 31 December of the Gregorian
calendar.

The Company shall prepare financial
reports at the end of each financial year,
and such reports shall be examined and
verified according to laws.

The Company shall deliver the annual
financial accounting report to the CSRC
and the stock exchange within 4 months
from the ending date of each accounting
year, deliver the half-yearly financial
accounting report to the branch of CSRC
and the stock exchange within 2 months
from the ending date of the first 6
months of each accounting year, and
deliver the quarterly financial
accounting report to the branch of
CSRC and the stock exchange within 1
month from the ending date of the first
3 months and first 9 months of each
accounting year.

The financial accounting reports
mentioned above shall be prepared in
accordance with the requirements of the
relevant laws, administrative regulations
and departmental rules.

calendar year as its financial year, which
shall begin in each year on 1 January and
end on 31 December of the Gregorian
calendar.

The Company shall prepare financial
reports at the end of each financial year,
and such reports shall be examined and
verified according to laws.

The Company shall deliver and disclose
the annual financial accounting report to
the CSRC and the stock exchange within
4 months from the ending date of each
accounting year, deliver and-diselese the
interim half-yearly—finaneial
aeeounting report to the branch of CSRC
and the stock exchange within 2 months
from the ending date of the first half
first-6-menths of each accounting years
aeceounting—report—te—the—branch—eof
CESRC-and-thestoek-exehange-within1
ht ! line-d £ thefi
3 } 1 first9 ! ¢ 1

The annual reports and interim reports

finaneial-aceounting reports mentioned

above shall be prepared in accordance
with the requirements of the relevant

laws, administrative regulations and
CSRC and the stock exchange(s)
departmental rules.
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Articles before amendments

Articles after amendments

45

Article 216 The financial reports of the
Company shall be made available for
inspection by shareholders 20 days prior
to an annual general meeting. Each
shareholder of the Company shall have
the right to obtain a copy of the financial

reports referred to in this Chapter.

At least 21

general meeting, the

days before the annual
shall
deliver the aforementioned reports to

Company

each holder of overseas listed foreign
shares with the postage-paid mail or
other means (including through posting
at the
websites

Company website or other

designated by the stock
exchange in the place in which the shares
of the Company are listed) permitted by
the stock exchange in the place in which
the shares of the Company are listed, at
the registered address on the register of

shareholders.

Article 217 The financial reports of the
Company shall be made available for
inspection by shareholders 20 days prior
to an annual general meeting. Each
shareholder of the Company shall have
the right to obtain a copy of the financial
reports referred to in this Chapter.

At least 21

general meeting, the

days before the annual
Company shall
deliver the aforementioned reports to
each holder of overseas listed foreign
shares with the postage-paid mail or
other means (including through posting
at the
websites

Company website or other

designated by the stock
exchange in the place in which the shares
of the Company are listed) permitted by
the stock exchange in the place in which
the shares of the Company are listed, at
the registered address on the register of

shareholders.*

* The amendment is only applicable to
Chinese version.
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Articles before amendments

Articles after amendments

46

Article 229 The profit distribution policy
of the Company are as follows:

(4) Conditions, ratio and intervals of
cash dividends

When the Company distributes cash
dividends, the following conditions
must be satisfied at the same time:

1. the Company’s amount of
distributable profit for the
year  (that means, the
remaining amount of after-tax
profit after deduction of loss
compensation and allocation
of reserves) is positive;

exceed the
amount of

2. must not
cumulative
distributable profit;

3. the audit firm has issued a
standard and unqualified audit
report on the financial report
of the Company for the year;

4.  no incident involving material
investment plan or material
cash expenditure has occurred
in the Company (excluding
capital-raising investment
projects).

Material investment plan or material
cash  expenditure refers to: the
cumulative expenditure of the Company
in the next 12 months on proposed
external investment, acquisition of assets
or purchase of equipment has reached or
exceeded 30% of the audited total assets
of the Company for the latest period and
the amount exceeds RMB50 million.

Article 230 The profit distribution policy
of the Company are as follows:

(4) Conditions, ratio and intervals of
cash dividends

When the Company distributes cash
dividends, the following conditions
must be satisfied at the same time:

1. the Company’s amount of
distributable profit for the
year  (that means, the
remaining amount of after-tax
profit after deduction of loss
compensation and allocation
of reserves) is positive;

exceed the
amount of

2. must not
cumulative
distributable profit;

3. the audit firm has issued a
standard and unqualified audit
report on the financial report
of the Company for the year;

4.  no incident involving material
investment plan or material
cash expenditure has occurred
in the Company (excluding
capital-raising investment
projects).

Material investment plan or material
cash  expenditure refers to: the
cumulative expenditure of the Company
in the next 12 months on proposed
external investment, acquisition of assets
or purchase of equipment has reached or
exceeded 30% of the audited total assets
of the Company for the latest period and
the amount exceeds RMB50 million.
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Articles before amendments

Articles after amendments

Subject to compliance with the
aforementioned conditions for cash
dividend distribution, the Board of the
Company shall
comprehensively the relevant factors,
including the characteristics of the
industry in which the Company operates,
the stage of development, its own
operation model, profit level and whether
there is any arrangement on material
capital expenditure, to identify the
following circumstances and to propose a
differentiated cash dividend distribution
policy in accordance with the procedures
stipulated in the Articles of Association:

consider

1. the Company is in a mature
development stage without
any arrangement of material
capital expenditure, when
profit distribution is carried
out, the ratio of cash
dividends in this  profit
distribution shall reach a
minimum ratio of 80%:;

2. the Company is in a mature
development stage with an
arrangement  of  material
capital expenditure, when
profit distribution is carried
out, the ratio of cash
dividends in this profit
distribution shall reach a
minimum ratio of 40%;

3. the Company is in a growth
development stage with an
arrangement  of  material
capital expenditure, when
profit distribution is carried
out, the ratio of cash
dividends in this profit
distribution shall reach a
minimum ratio of 20%;

Subject to compliance with the
aforementioned conditions for cash
dividend distribution, the Board of the
Company shall
comprehensively the relevant factors,
including the characteristics of the
industry in which the Company operates,
the stage of development, its own
operation model, profit level and whether
there is any arrangement on material
capital expenditure, to identify the
following circumstances and to propose a
differentiated cash dividend distribution
policy in accordance with the procedures
stipulated in the Articles of Association:

consider

1. the Company is in a mature
development stage without
any arrangement of material
capital expenditure, when
profit distribution is carried
out, the ratio of cash
dividends in this  profit
distribution shall reach a
minimum ratio of 80%;

2. the Company is in a mature
development stage with an
arrangement  of  material
capital expenditure, when
profit distribution is carried
out, the ratio of cash
dividends in this  profit
distribution shall reach a
minimum ratio of 40%;

3. the Company is in a growth
development stage with an
arrangement  of  material
capital expenditure, when
profit distribution is carried
out, the ratio of cash
dividends in this  profit
distribution shall reach a
minimum ratio of 20%;

~IV-45 -



APPENDIX IV

PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

4. the development stage of the

Company is not easy to
identify ~ but  with an
arrangement  of  material

capital expenditure, treatment
stipulated in the preceding

clause may be followed.

If capital funds of the Company have
been utilized by shareholders in violation
should
deduct the dividends payable to such
the utilized

of regulations, the Company

shareholders to recover
funds.

The profit distribution in the form of
cash by the Company in each year shall
not be less than 10% of the distributable
profit realized in the current year, when
the Board of the

Company may propose the distribution

conditions allow,
of an interim cash dividend depending on
the profitability of the Company to the
relevant

extent permitted by the

regulations.

4.  the development stage of the

Company is not easy to
identify ~ but  with an
arrangement  of  material

capital expenditure, treatment
stipulated in the preceding
clause may be followed.

The ratio of cash dividends in this

profit distribution shall be calculated
as the cash dividend divided by the
sum of cash dividend and
dividend.

stock

If capital funds of the Company have
been utilized by shareholders in violation
should
deduct the dividends payable to such
the utilized

of regulations, the Company

shareholders to recover
funds.

The profit distribution in the form of
cash by the Company in each year shall
not be less than 10% of the distributable
profit realized in the current year, when
the Board of the
Company may propose the distribution

conditions allow,
of an interim cash dividend depending on
the profitability of the Company to the
relevant

extent permitted by the

regulations.
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No. Articles before amendments Articles after amendments
47 Article 231 The Company shall engage | Article 232 The Company shall engage
an independent accounting firm that has | an independent accounting firm that
obtained the “qualifications to engage | complies with the requirements under
in securities related business” and | the Securities Law has—eobtained—the
complies with relevant state regulations | “qualifieations—te—engage—in—seeurities
to audit the annual and other financial | related—business” and complies with
reports of the Company, and provide | relevant state regulations to audit the
services such as auditing of accounting | annual and other financial reports of the
statements, verification of net assets and | Company, and provide services such as
other relevant consultation, for a term of | auditing of accounting statements,
one year and subject to renewal after | verification of net assets and other
expiration. relevant consultation, for a term of one
year and subject to renewal after
expiration.
The first accounting firm of the | The first accounting firm of the
Company may be appointed by the | Company may be appointed by the
inaugural meeting prior to the first | inaugural meeting prior to the first
annual general meeting. Such accounting | annual general meeting. Such accounting
firm shall hold office until the conclusion | firm shall hold office until the conclusion
of the first annual general meeting. of the first annual general meeting.
If the Company’s inaugural meeting does | If the Company’s inaugural meeting does
not exercise its power under the | not exercise its power under the
preceding paragraph, the Board shall | preceding paragraph, the Board shall
exercise such power. exercise such power.
48 Article 234 If the position of accounting | Article 235 If the position of accounting

firm becomes vacant, the Board may
appoint an accounting firm to fill such
vacancy before a general meeting is held.
However, if there are other accounting
firms holding the position of accounting
firm of the Company while such vacancy
still exists, such accounting firms shall
continue to act.

firm becomes vacant, the Board may
appoint an accounting firm to fill such
vacancy before a general meeting is held,
the the
meeting.

subject to approval in

forthcoming general

However, if there are other accounting
firms holding the position of accounting
firm of the Company while such vacancy
still exists, such accounting firms shall

continue to act.
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No. Articles before amendments Articles after amendments
49 Article 238 Where the Company | Article 239 Where the Company
dismisses or does not reappoint an | dismisses or does not reappoint an

accounting firm, it shall notify the
accounting firm 15 days in advance. The
accounting firm is entitled to present its
views to the general meeting when the
proposal to dismiss the accounting firm
is presented for voting at the general
meeting of the Company. Where an
accounting firm proposes its resignation,
it shall explain to the general meeting
whether there are any irregularities in the
Company.

(2) Within 14 days upon the receipt of
such notice in writing as referred to
in paragraph (1) of this Article, the
Company shall deliver a copy of the
notice to the competent authorities.
Provided that the notice contains
statements as above mentioned in
paragraph (1) 2. of this Article, the
Company shall prepare and place
copies of such statement at the
company for inspection by
shareholders. The Company shall
also deliver copies of such
foregoing statements with postage
prepaid mail to each holder of
overseas-listed foreign shares by
the address registered in the
shareholders register, or, under the
premise subject to applicable laws,
regulations and listing rules, post
such information at the company
website or a site specified by the
stock exchange of the place in
which the Company’s shares are
listed.

accounting firm, it shall notify the
accounting firm 15 days in advance. The
accounting firm is entitled to present its
views to the general meeting when the
proposal to dismiss the accounting firm
is presented for voting at the general
meeting of the Company. Where an
accounting firm proposes its resignation,
it shall explain to the general meeting
whether there are any irregularities in the
Company.

(2) Within 14 days upon the receipt of
such notice in writing as referred to
in paragraph (1) of this Article, the
Company shall deliver a copy of the
notice to the competent authorities.
Provided that the notice contains
statements as above mentioned in
paragraph (1) 2. of this Article and
item (2) under paragraph two of
Article 238, the Company shall
prepare and place copies of such
statement at the company for
inspection by shareholders. The
Company shall also send such
copies to each deliver—eoepies—of

hf . il
id i }
holder of overseas-listed foreign
shares who is entitled to receive a
report on financial position of the
Company by the address registered
in the shareholders register, or,
under the premise subject to
applicable laws, regulations and
listing rules, post such information
at the company website or a site
specified by the stock exchange of
the place in which the Company’s
shares are listed.
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No. Articles before amendments Articles after amendments

50 Article 262 The Company has | Article 263 The Company has
designated any one of the following | designated the media that meet the
newspapers, including China | requirements of the CSRC any-ene-eof
Securities Journal, Shanghai | the—following—newspapers;—inecluding
Securities News, Securities Times and | China—Seeurities—Journal;, —Shanghai
Securities Daily, and the official website | Seeurities News;—Seeurities—Fimes—and
of the Shanghai Stock Exchange | SeeuritiesPaily; and the official website
(http://www.sse.com.cn/) as the media | of the Shanghai Stock Exchange
for publication of the Company’s | (http:/fwww:sseseem=ent) as the media
announcements and other required | for publication of the Company’s
disclosure of information with effect | announcements and other required
from the date of listing and dealing of | disclosure of information with—effeet
the shares of the Company on the | frem-the-date-oflisting-and-dealing-ef
Science and Technology Innovation | the—shares—oef—the Company—en—the
Board of Shanghai Stock Exchange. Seience—and—Teehnology—Innovation

Beard-ef Shanghai SteekExehange.

51 Article 267 These Articles of | Article 268 These Articles of
Association are in Chinese. If it conflicts | Association are in Chinese. If it conflicts
with a version in any other language, the | with a version in any other language, the
Chinese version which was most recently | Chinese version which was most recently
filed and registered at the Tianjin Binhai | filed and registered at the Tianjin Binhai
New Area Market and Quality | New Area Market and—Quality
Supervision and Administration Bureau | Administration for Market Regulation
shall prevail. Supervisionr——and——Administration

Bureau shall prevail.
52 Article 270 After consideration and | Article 271 After—eensideration—and

approval by the general meeting of the
Company, these Articles of Association
shall come into force and be adopted
from the date of listing of the shares of
the Company on the Science and
Board of

Technology Innovation

Shanghai Stock Exchange.

approval-by-the general-meeting-of-the
Company; These Articles of Association
shall become effective and come into

force upon the date of consideration

and approval by the general meeting of
the Company and-be-adoptedfrom-the
1 £ Yisti - \ -
Company—on—the—Seienee—and
Feehnology—Innovation—Boeard—eof
Shanghai-SteekExchange.
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APPENDIX V PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE MEETING OF SHAREHOLDERS

Details of the proposed amendments to the Rules of Procedures for the Meeting of

Shareholders are as follows:

Articles before amendments

Articles after amendments

Article 6 The general meetings shall
include annual general meetings and
extraordinary general meetings. Annual
meetings shall be convened once a year
and shall be held within six months from
the end of the preceding financial year.

The Company shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

(1) The number of directors is less than
the number provided for in the
Company Law or less than two-
thirds of the number prescribed in
the Articles of Association of the

Article 6 The general meetings shall
include annual general meetings and
extraordinary general meetings. Annual
meetings shall be convened once each
financing yeara—year and shall be held
within six months from the end of the
preceding financial year.

The Company shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

(1) The number of directors is less than
the number provided for in the
Company Law or less than two-
thirds of the number prescribed in
the Articles of Association of the

Company; Company;

(2) The losses of the Company that | (2) The losses of the Company that
have not been made up reach one- have not been made up reach one-
third of the total share capital of the third of the total share capital of the
Company; Company;

(3) Shareholders who individually or | (3) Shareholders who individually or
jointly hold not less than 10% of jointly hold not less than 10% of
issued shares with voting rights of issued shares with voting rights of
the Company require in writing an the Company require in writing an
extraordinary shareholders’ general extraordinary shareholders’ general
meeting to be convened; meeting to be convened;

(4) Whenever the Board considers | (4) Whenever the Board considers
necessary; necessary;

(5) When the board of supervisors | (5) When the board of supervisors
proposes a meeting; proposes a meeting;

(6) Other circumstances prescribed by | (6) Other circumstances prescribed by

the law, administrative regulations,
departmental regulations or these
Articles of Association.

the law, administrative regulations,
departmental  regulations,  the
regulatory rules of the place(s) in
which the shares of the Company
are listed or these Articles of
Association.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE MEETING OF SHAREHOLDERS

Articles before amendments

Articles after amendments

Article 12 Shareholders
individually or jointly, hold not less than
10% of the shares of the Company shall
have the right to request the board of

who,

directors to convene an extraordinary
general meeting or class meeting for
shall the
in writing to the board of

shareholders, and submit
request
directors. The board of directors shall
provide a reply in writing within 10 days
after receipt of the request to express
consent or objection to the convening of
an extraordinary general meeting or class
with  the
requirements of the laws, administrative

Articles of

meeting in  accordance

regulations and these

Association.

If the board of directors consents to hold
an extraordinary general meeting or class
meeting of shareholders, it should issue a
notice of general meeting within five
days after the resolution is approved by
the board of directors, any change to the
original request in the notice shall be
subject to consent from the relevant
shareholders.

If the board of directors disagrees to hold
an extraordinary general meeting or class
meeting for shareholders, or fails to give
a reply within 10 days after receiving the
request, shareholders who, individually
or jointly, hold not less than 10% of the
shares of the Company shall have the
the board of
supervisors to convene an extraordinary

right to propose to
general meeting or a class meeting of
shareholders, and the request shall be
submitted to the board of supervisors in
writing.

Article 12 Shareholders
individually or jointly, hold not less than
10% of the shares of the Company shall
have the right to request the board of

who,

directors to convene an extraordinary
general meeting or class meeting for
shall the
in writing to the board of

shareholders, and submit
request
directors. The board of directors shall
provide a reply in writing within 10 days
after receipt of the request to express
consent or objection to the convening of
an extraordinary general meeting or class
with  the
requirements of the laws, administrative

Articles of

meeting in  accordance

regulations and these

Association.

If the board of directors consents to hold
an extraordinary general meeting or class
meeting of shareholders, it should issue a
notice of general meeting within five
days after the resolution is approved by
the board of directors, any change to the
original request in the notice shall be
subject to consent from the relevant
shareholders.

If the board of directors disagrees to hold
an extraordinary general meeting or class
meeting for shareholders, or fails to give
a reply within 10 days after receiving the
request, shareholders who, individually
or jointly, hold not less than 10% of the
shares of the Company shall have the
the board of
supervisors to convene an extraordinary

right to propose to
general meeting or a class meeting of
shareholders, and the request shall be
submitted to the board of supervisors in
writing.
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APPENDIX V PROPOSED AMENDMENTS TO THE RULES OF
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No. Articles before amendments Articles after amendments

If the board of supervisors consents to
hold an extraordinary general meeting or
class meeting of shareholders, it should
issue a notice of general meeting within
five days after receiving the request, any
change to the original request in the
notice shall be subject to consent from
the relevant shareholders.

If the board of supervisors fails to issue a
notice of general meeting within the
prescribed period, the board of
supervisors is deemed to refuse to
convene and preside over the general
meeting, and  shareholders  who,
individually or jointly, hold not less than
10% shares of the Company for not less
than 90 consecutive days may convene
and preside over a general meeting.

If the board of supervisors consents to
hold an extraordinary general meeting or
class meeting of shareholders, it should
issue a notice of general meeting within
five days after receiving the request, any
change to the original requestappeal in
the notice shall be subject to consent
from the relevant shareholders.

If the board of supervisors fails to issue a
notice of general meeting within the
prescribed period, the board of
supervisors is deemed to refuse to
convene and preside over the general
meeting, and  shareholders  who,
individually or jointly, hold not less than
10% shares of the Company for not less
than 90 consecutive days may convene
and preside over a general meeting.

Article 13 Where the board of
supervisors or shareholders convenes a
meeting in accordance with the
provisions of this section, a written
notice shall be sent to the board of
directors and filed with the securities
regulatory authority where the
Company is located and relevant stock
exchange in accordance with applicable
provisions. Before the announcement of
the resolution on general meeting, the
shareholding held by the convening
shareholders shall not be less than 10%.
When the convening shareholders issue a
notice of general meeting and
announcement on the resolution on
general meeting, the relevant materials
of evidence shall be submitted to the
CSRC branch or stock exchange at the
place where the Company is located.
The board of directors and the secretary
to the board of directors shall cooperate
in terms of such meetings. The board of
directors shall provide the register of
shareholders on the shareholding record
date.

The necessary expenses incurred for the
general meetings convened by the board
of supervisors or shareholders shall be
borne by the Company.

Article 13 Where the board of
supervisors or shareholders convenes a
meeting in accordance with the
provisions of this section, a written
notice shall be sent to the board of
directors and filed with the seeurities

regwlatery—autherity —where—the
Company-isleeated-and-relevant stock

exchange in accordance with applicable
provisions. Before the announcement of
the resolution on general meeting, the
shareholding held by the convening
shareholders shall not be less than 10%.
When the board of supervisors or the
convening shareholders issue a notice of
general meeting and announcement on
the resolution on general meeting, the
relevant materials of evidence shall be
submitted to the €SREbraneh-or-stock

exchange—at—the—place—where—the
Company—is—leeated. The board of

directors and the secretary to the board of
directors shall cooperate in terms of such
meetings. The board of directors shall
provide the register of shareholders on
the shareholding record date.

The necessary expenses incurred for the
general meetings convened by the board
of supervisors or shareholders shall be
borne by the Company.

_V3_




APPENDIX V

PROPOSED AMENDMENTS TO THE RULES OF
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Articles before amendments

Articles after amendments

Article 14 The contents of the proposals
to be raised shall be within the scope of
duties of the general meetings. It shall
have a clear topic and specific matters to
shall be in
compliance with relevant requirements

be resolved on, and

of the laws, administrative regulations
and these Articles of Association.

Article 14 The contents of the proposals
to be raised shall be within the scope of
duties of the general meetings. It shall
have a clear topic and specific matters to
shall be in
compliance with relevant requirements

be resolved on, and

of the laws, administrative regulations,
listing rules of the place(s) in which the

shares of the Company are listed and

these Articles of Association.

Article 16 Where a general meeting is
convened by the Company, the convener
shall notify all shareholders 20 working
days prior to the annual general meeting
or 15 days (and not less than 10
working days) prior to the extraordinary
general meeting.

When calculating the time limit of the
notice, the date of the meeting and the
date of the notice shall be excluded.

Article 16 Where a general meeting is
convened by the Company, the convener
shallshould notify all shareholders 20
working-days21 days prior to the annual
general meeting or 15 days (and-netless
than—10—werking—days) prior to the

extraordinary general meeting.

When calculating the time limit of the
notice, the date of the meeting and-the
date-of-the-notiee-shall be excluded.

If there are any special requirements

by the listing rules of the place(s)

where the shares of the Company are

listed, such requirements shall prevail.
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Articles before amendments

Articles after amendments

Article 18 Notice of the shareholders’

general meeting shall include the

following:

(10) Name and telephone number of the
contact person.

The duration between the record date of
shareholdings and the date of meeting
shall be subject to the requirements of
the relevant regulatory authority in the
place of listing of the securities of the
The date  of
shareholding, once confirmed, shall not

Company. record

be changed.

The notice and supplemental notice of a
general meeting should sufficiently and
fully disclose all the specific contents of
all proposals. Concerning matters for
discussion that require opinions from
independent directors, the opinions and
reasons provided by independent
directors shall be disclosed at the same

time when the notice or supplemental

notice of the general meeting is issued.

Article 18 Notice of the shareholders’

general meeting shall include the

following:

(10) Name and telephone number of the
contact persons;

(11) Voting the
procedures for online or other

time and voting

forms of meeting.

The duration between the record date of
shareholdings and the date of meeting
shall be subject to the requirements of
the relevant regulatory authority in the
place of listing of the securities of the
The date  of
shareholding, once confirmed, shall not

Company. record

be changed.

The notice and supplemental notice of a
general meeting should sufficiently and
fully disclose all the specific contents of
all proposals. Concerning matters for
discussion that require opinions from
independent directors, the opinions and
reasons provided by independent
directors shall be disclosed at the same
time when the notice or supplemental

notice of the general meeting is issued.
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No. Articles before amendments Articles after amendments

Article 20 Notice of general meeting
shall be
(whether has voting right on general

served to any shareholder
meeting or not) either by hand or by post
in a prepaid mail, addressed to such
shareholder at his registered address as
shown in the register of shareholders, or
by publication on the Company’s website
or other website designated by stock
exchange where the Company’s shares
are listed, subject to compliance with all
applicable laws, regulations and listing
rules. For holders of domestic shares, the
notice of a general meeting may also be
given by public announcement.

The public announcement referred to in
shall be

published in one or more newspapers

the preceding paragraph

designated by the securities regulatory
authority under the State Council subject
to the laws, regulations and the listing
rules of the place where the Company is
listed and the provisions of these Articles
of Association. Once the announcement
is published, all holders of domestic
shares shall be deemed to have received
the notice of the general meeting.

Article 20 Notice of general meeting
shall be
(whether has voting right on general

served to any shareholder
meeting or not) either by hand or by post
in a prepaid mail, addressed to such
shareholder at his registered address as
shown in the register of shareholders, or
by publication on the Company’s website
or other website designated by stock
exchange where the Company’s shares
are listed, subject to compliance with all
applicable laws, regulations and listing
rules. For holders of domestic shares, the
notice of a general meeting may also be
given by public announcement.

The public announcement referred to in
shall be

published in one or more newspapers

the preceding paragraph

designated by the securities regulatory
authority under the State Council or the
Stock
Exchange or the media satisfying the

website of the Shanghai

requirements prescribed by the

securities regulatory authority under

the State Council subject to the laws,

regulations and the listing rules of the
place where the Company is listed and
Articles of

Association. Once the announcement is

the provisions of these
published, all holders of domestic shares
shall be deemed to have received the
notice of the general meeting.
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Articles before amendments

Articles after amendments

Article 25 An individual shareholder
who attends the general meeting in
person shall present his own identity card
or other valid proof or certification or
stock account card capable of confirming
his identity; if a proxy is appointed to
attend the meeting, the proxy should
present his own valid identity document
and the form of proxy authorized by the
shareholder.

If a shareholder is a corporate legal
person, its legal representative or a proxy
appointed by its legal representative
should attend the meeting. If its legal
representative attends the meeting in
person, he should present his identity
card or other valid proof capable of
proving his qualification of being the
legal representative; if a proxy is
appointed to attend the meeting, the
proxy should present his own identity
card or the authorized form of proxy in
writing issued by the legal representative
of the

accordance with the laws.

corporate legal person in

Article 25 An individual shareholder
who attends the general meeting in
person shall present his own identity card
or other valid proof or certification or
stock account card capable of confirming
his identity; if a proxy is appointed to
attend the meeting, the proxy should
present his own valid identity document
and the form of proxy authorized by the
shareholder.

If a shareholder is a corporate legal
person, its legal representative or a proxy
appointed by its legal representative
should attend the meeting and vote at
the meeting. If its legal representative
attends the meeting in person, he should
present his identity card or other valid

his
legal

proof  capable of  proving
the

representative; if a proxy is appointed to

qualification of being
attend the meeting, the proxy should
present his own identity card or the
authorized form of proxy in writing
issued by the legal representative of the
corporate legal person in accordance
with  the legal person
shareholder shall be deemed to be
present in person at any meeting if

laws. A

he/she has appointed a proxy to attend

such  meeting. A legal person

shareholder may execute a form of

proxy by his/her duly authorized
person.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE MEETING OF SHAREHOLDERS

Articles before amendments

Articles after amendments

Article 27 The instrument appointing a
voting proxy shall be placed at the
domicile of the Company or at such other
place as specified in the notice of the
meeting before 24 hours prior to the
meeting at which the proxy is authorized
to vote or before 24 hours prior to the
specified time of the voting. Where the
instrument is signed by another person
authorized by the entrusting party, the
authorization letter or other document
authorizing the signatory shall be
notarized. The notarized authorization
letter or other authorizing document shall
be placed together with the instrument
appointing the voting proxy at the
domicile of the Company or at such other
place as specified in the notice of the
meeting.

Where the principal is a legal person, its
legal representative or the person
authorized by resolution of its Board or
other decision-making body shall be
entitled to attend the Company’s general
meetings as the representative of such
legal person.

Article 27 The instrument appointing a
voting proxy shall be placed at the
domicile of the Company or at such other
place as specified in the notice of the
meeting before 24 hours prior to the
meeting at which the proxy is authorized
to vote or before 24 hours prior to the
specified time of the voting. Where the
instrument is signed by another person
authorized by the entrusting party, the
authorization letter or other document
authorizing the signatory shall be
notarized. The notarized authorization
letter or other authorizing document shall
be placed together with the instrument
appointing the voting proxy at the
domicile of the Company or at such other
place as specified in the notice of the
meeting.

Where the principal is a legal person, its
legal representative or the person
authorized by resolution of its Board or
other decision-making body shall be
entitled to attend the Company’s general
meetings as the representative of such
legal person.

If the shareholder is an Accredited
Clearing House (or its proxy), it may,
as it thinks fit, appoint one or more
individuals or legal persons as its
proxies to attend and vote at any
shareholders’ general meeting or class
meeting. However, if more than one
person is appointed, the instrument of
proxy shall specify the number and
class of the shares relating to each such
proxy. The proxy may be signed by the
authorized person of the Accredited
Clearing House. Such person so
appointed may attend the meeting and
exercise the rights on behalf of the
Accredited Clearing House (or its
proxy) (not requiring presence of the
shareholding voucher, notarized
authorization and/or further evidences
to prove the duly authorization), and
shall be entitled to the same legal
rights, including the rights to speak
and vote, as other shareholders.
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APPENDIX V

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE MEETING OF SHAREHOLDERS

Articles before amendments

Articles after amendments

10

Article 40 Resolutions of the general
meeting include ordinary resolutions or
special resolutions.

Ordinary resolution at a general meeting
shall be passed by not less than one-half
of the voting shares held by shareholders
(including their proxies) attending the
general meeting.

Special resolution at a general meeting
shall be passed by not less than two-
thirds of the voting rights held by
shareholders (including their proxies)
attending the general meeting.

Article 40 Resolutions of the general
meeting include ordinary resolutions or
special resolutions.

Ordinary resolution at a general meeting
shall be passed by netless-than-ene-half
more than half of the voting shares held
by shareholders (including their proxies)
attending the general meeting.

Special resolution at a general meeting
shall be passed by not less than two-
thirds of the voting rights held by
shareholders (including their proxies)
attending the general meeting.

11

Article 41 When shareholders (including
proxies) vote at the general meeting, they
shall exercise their voting rights
according to the number of voting shares
that they represent. Each share shall
carry one voting right.

When the general meeting considers a
material event that may affect the interest
of minority shareholders, the votes of
minority shareholders should be counted
separately. Such result of the separate
vote-counting should be disclosed to the
public in a timely manner.

Shares held by the Company do not carry
voting rights, and shall not be counted in
the total number of voting shares
represented by shareholders present at a
general meeting.

Article 41 When shareholders (including
proxies) vote at the general meeting, they
shall exercise their voting rights
according to the number of voting shares
that they represent. Each share shall
carry one voting right.

When the general meeting considers a
material event that may affect the interest
of minority shareholders, the votes of
minority shareholders should be counted
separately. Such result of the separate
vote-counting should be disclosed to the
public in a timely manner.

Shares held by the Company do not carry
voting rights, and shall not be counted in
the total number of voting shares
represented by shareholders present at a
general meeting.

If a shareholder purchases shares of
the Company with voting rights in
violation of paragraph 1 and
paragraph 2 of Article 63 of the
Securities Law, such shares in excess of
the prescribed proportion shall not be
allowed to exercise voting rights for a
period of thirty-six months after the
purchase, and shall not be counted in
the total number of shares with voting
rights present at the general meeting.
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APPENDIX V

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE MEETING OF SHAREHOLDERS

Articles before amendments

Articles after amendments

The Board, independent directors and
other shareholders who qualify with

relevant specified conditions may
openly solicit voting rights from
shareholders. Solicitation of voting

rights from shareholders should make

sufficient disclosure of information,
including the specific voting intention, to
persons from whom such voting rights
are solicited. Solicitation of voting rights
from shareholders by offering money or
other forms of consideration is
forbidden. The Company shall not set a
minimum shareholding limit for voting

right solicitation.

When the general meeting considers
related party transactions, the related
shareholders shall not participate in the
voting, his shares held with voting rights
will not be counted within the total
number of The
announcement on the resolutions of the

valid votes.
general meeting shall fully disclose the

voting results of the non-related

shareholders. If the applicable laws,
administrative regulations, departmental
rules, regulatory documents or listing
rules of the place where the shares of the
Company are listed stipulate otherwise,

such other provisions shall prevail.

Subject to and conditional
compliance with applicable

regulations and/or requirements of the

upon

laws,

listing rules of the place(s) in which the

shares of the Company are listed, the
Board, independent directors—and-ether
! hold \ litv-with rel

speeified——eonditions, shareholders
holding more than 1% of the voting
shares or protection

investor

institutions established in accordance

with laws, administrative regulations
or the provisions of the CSRC may

openly solicit from

shareholders.

voting  rights

Solicitation of voting
rights from shareholders should make
sufficient disclosure of information,
including the specific voting intention, to
persons from whom such voting rights
are solicited. Solicitation of voting rights
from shareholders by offering money or
other forms of consideration is
forbidden. for the

requirements, the Company shall not set

Save statutory

a minimum shareholding limit for voting
right solicitation.

When the general meeting considers
related party transactions, the related
shareholders shall not participate in the
voting, his shares held with voting rights
will not be counted within the total
The
announcement on the resolutions of the

number of  wvalid votes.
general meeting shall fully disclose the

voting results of the non-related

shareholders. If the applicable laws,
administrative regulations, departmental
rules, regulatory documents or listing
rules of the place where the shares of the
Company are listed stipulate otherwise,

such other provisions shall prevail.
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APPENDIX V

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE MEETING OF SHAREHOLDERS

technology means through various
methods and channels to facilitate
shareholders to attend the general
meeting conveniently.

No. Articles before amendments Articles after amendments

12 Article 47 The following matters shall be | Article 47 The following matters shall be
passed by special resolutions at a general | passed by special resolutions at a general
meeting: meeting:

(1) the increases or reduction of | (1) the increases or reduction of
registered capital, issuance of any registered capital, issuance of any
class of shares, warrants and other class of shares, warrants and other
similar securities; similar securities;

(2) issuance of corporate bonds; (2) issuance of corporate bonds;

(3) division, combination, dissolution | (3) division, spin-off, combination,
and liquidation of the Company; dissolution and liquidation of the

Company;

13 Article 48 Subject to assurance that | Artiele 48—Subjeet—to—assuranee—that
the general meeting is lawful and valid, | the-general-meeting-islawful-and-valid;
the Company should prioritize the | the —Company—should—prioritize—the
provision of an internet-based voting | prevision—ef-an—internet-based—veting
platform or other modern information | platferm-er-ether modern-information

Deleted, the serial number of each
article is adjusted accordingly
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APPENDIX V PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES FOR THE MEETING OF SHAREHOLDERS

No. Articles before amendments Articles after amendments

14 Newly added, the serial number of each | Article 49 Rules on Cumulative
article is adjusted accordingly Voting:

(1) Cumulative voting system

In order to ensure that the
number of independent directors
elected in the board of directors
of the Company meets the
relevant requirements, the
election of independent directors
and non-independent directors
shall be voted separately.

In the election of independent
directors, each ordinary share
(including preference shares with
restored voting rights) shall have
the same number of voting rights
as the number of independent
directors to be elected, and each
shareholder shall have the voting
rights equal to the number of
shares held by him/her multiplied
by the number of independent
directors to be elected, and such
votes shall only be voted on the
candidates for independent
directors.

In the election of non-
independent  directors, each
ordinary share (including
preference shares with restored
voting rights) shall have the same
number of voting rights as the
number of non-independent
directors to be elected, and each
shareholder shall have the voting
rights equal to the number of
shares held by him/her multiplied
by the number of non-
independent directors to be
elected, and such voting rights
shall only be voted on the
candidates for non-independent
directors.
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APPENDIX V PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES FOR THE MEETING OF SHAREHOLDERS

No. Articles before amendments Articles after amendments

In the election of supervisors,
each ordinary share (including
preference shares with restored
voting rights) shall have the same
number of voting rights as the
number of non-independent
directors to be elected, and each
shareholder shall have the voting
rights equal to the number of
shares held by him/her multiplied
by the number of supervisors to
be elected, and such votes shall
only be cast for supervisor
candidates.

The votes for the election of
directors shall only be cast on the
candidates for directors, and the
votes for the election of
supervisors shall only be cast on
the candidates for supervisors,
and the cumulative voting
amount of each shareholder shall
not be used for each other.

(2) Principles for election  of
directors or supervisors:

1. The number and structure of
directors elected at the
general meeting shall
comply with the provisions
of the Articles of
Association. The election of
director or supervisor
candidates shall be
determined according to the
number of votes, but the
number of votes obtained by
each elected director or
supervisor must exceed half
of the shares with valid
voting rights held by the
shareholders attending the
general meeting (based on
the number of shares not
accumulated);
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APPENDIX V PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES FOR THE MEETING OF SHAREHOLDERS

No. Articles before amendments Articles after amendments

2. If the number of candidates
for directors or supervisors
who have voted at the
general meeting exceeds the
number of candidates, those
who have the most votes
shall be elected. If the
number of elected directors
or supervisors is less than
the number of directors or
supervisors to be elected, the
vacancy shall be filled at the
next general meeting;

If the number of candidates
for directors or supervisors
who are entitled to more
than one-half of the valid
votes held by the
shareholders attending the
meeting is more than the
number of directors or
supervisors to be elected, the
number of votes obtained
shall be in order, and those
who obtain more votes shall
be elected.

B

If there are any special requirements
by the listing rules of the place(s)
where the Company’s shares are listed,
such requirements shall prevail.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE MEETING OF SHAREHOLDERS

Articles before amendments

Articles after amendments

15

Article 53 Before voting on a proposal in
the general meeting, two shareholder
shall be
participate in voting counting and act as
When
interest in a proposed matter, the related

representatives elected to

scrutineers. shareholders have
shareholders and proxies are not allowed
to participate in vote counting and

scrutinizing process.

When a proposal is voted in a general

meeting, the vote counting and

scrutinizing process shall be jointly
responsible and performed by a lawyer, a
representative of shareholders and a
representative of supervisors, the voting
result should be announced on-site and
the voting result of a resolution shall be

recorded in the minutes of meeting.

A shareholder of the Company or his
proxy who has voted through the internet
or other voting methods shall be entitled
to inspect his own voting result through
the corresponding voting system.

Article 53 Before voting on a proposal in
the general meeting, two shareholder
shall be
participate in voting counting and act as
When have
related parties in a

representatives elected to

scrutineers. shareholders
interestare

proposed matter, the related shareholders

and proxies are not allowed to participate

in vote counting and scrutinizing

process.

When a proposal is voted in a general

meeting, the vote counting and

scrutinizing process shall be jointly
responsible and performed by a lawyer, a
representative of shareholders and a
representative of supervisors, the voting
result should be announced on-site and
the voting result of a resolution shall be

recorded in the minutes of meeting.

A shareholder of the Company or his
proxy who has voted through the internet
or other voting methods shall be entitled
to inspect his own voting result through
the corresponding voting system.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE MEETING OF SHAREHOLDERS

a class meeting, it shall issue a notice 20
working days prior to the annual
general meeting or 15 days (and not
less than 10 working days) prior to the
extraordinary general meeting
informing all the registered shareholders

of that class.

If there are any special requirements by
the listing rules of the place where the
shares are listed,

Company’s such

requirements shall prevail.

No. Articles before amendments Articles after amendments

16 Article 63 Shareholders who hold | Article 63 Shareholders who hold
different classes of shares shall be | different classes of shares shall be
shareholders of different classes. shareholders of different classes.
Shareholders of different classes shall | Shareholders of different classes shall
enjoy rights and undertake obligations in | enjoy rights and undertake obligations in
accordance with the laws, administrative | accordance with the laws, administrative
regulations and these Articles of | regulations, listing rules of the place(s)
Association. in which the shares of the Company

are listed and these Articles of
Association.

Where the share capital of the Company | Where the share capital of the Company
includes shares which do not carry | includes shares which do not carry
voting rights, the words ‘“non-voting | voting rights, the words ‘“non-voting
shares” must appear in the designation of | shares” must appear in the designation of
such shares. such shares.
Where the share capital includes shares | Where the share capital includes shares
with  different voting rights, the | with different voting rights, the
designation of each class of shares, other | designation of each class of shares, other
than those with the most favorable voting | than those with the most favorable voting
rights, must include the words “restricted | rights, must include the words “restricted
voting” or “limited voting”. voting” or “limited voting”.

17 Article 68 When the Company is to hold | Article 68 When the Company is to hold

a class meeting, it shall refer to the
requirements of the Articles of
Association and Article 16 of these

rules regarding the notice period

requirements for annual general
meetings and extraordinary general
meetings to notifyit shall-issue-anetiee
20 ki 1 . ! !
general-meeting—or15—days—(and-net
1 ! 10 king days) pri \

extraordinary—general-meeting all the

registered shareholders of that class.

If there are any special requirements by
the listing rules of the place where the
listed, such

Company’s shares are

requirements shall prevail.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE MEETING OF SHAREHOLDERS

Articles before amendments

Articles after amendments

18

Article 72 The relevant provisions of

laws, administrative regulations,

departmental rules and regulations and

the Articles of Association of the

Company shall be decided by the
shareholders’ meeting, and the
shareholders’ meeting shall consider

such matters in order to safeguard the
shareholders’ rights to make decisions on
Where
reasonable and lawful, the shareholders’

such  matters. necessary,
meeting may authorize the board of
directors to decide on specific matters
that cannot or have no need to be decided
immediately at the shareholders’

meeting.

The authorization of the shareholders’
meeting to the board of directors, if the
authorized matter is an ordinary
resolution matter, shall be adopted by
not less than half of the voting rights
held by the shareholders (including the
shareholders’ proxies) present at the
shareholders’ general meeting; In the
case of a special resolution, not less than
two-thirds of the voting rights held by
shareholders (including their proxies)
present at the shareholders’ general
meeting shall be passed. The content of
the authorization should be clear and

specific.

Article 72 The relevant provisions of

laws, administrative regulations,

departmental rules and regulations and

the Articles of Association of the

Company shall be decided by the
shareholders’ meeting, and the
shareholders’ meeting shall consider

such matters in order to safeguard the
shareholders’ rights to make decisions on
Where
reasonable and lawful, the shareholders’

such  matters. necessary,
meeting may authorize the board of
directors to decide on specific matters
that cannot or have no need to be decided
immediately at the shareholders’

meeting.

The authorization of the shareholders’
meeting to the board of directors, if the
authorized matter 1is an ordinary
resolution matter, shall be adopted by
notless-than-halfmore than half of the

voting rights held by the shareholders

(including the shareholders’ proxies)

present at the shareholders’ general

meeting; In the case of a special
resolution, not less than two-thirds of the
held by

(including their proxies) present at the

voting rights shareholders
shareholders’ general meeting shall be
passed. The content of the authorization

should be clear and specific.
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APPENDIX VI PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS

Details of the proposed amendments to the Rules of Procedures for the Board of Directors
are as follows:

these Articles of Association, and owe a
duty of diligence to the Company on the
following obligations:

other obligations of diligence as
required by laws, administrative
regulations, departmental rules and

these Articles of Association.

No. Articles before amendments Articles after amendments

1 Article 3 A person may not serve as a | Article 3 A person may not serve as a
director of the Company if any of the | director of the Company if any of the
following circumstances applies: following circumstances applies:

(7) A person who is prohibited from | (7) A person who is prohibited from
entering the securities market under entering the securities market under
the punishment imposed by the the punishment——impesed
securities regulatory authority of measures adopted by the securities
the State Council and the aforesaid regulatory authority of the State
prohibition period has not yet Council and  the aforesaid
expired; prohibition period has not yet

expired;
2 Article 6 Directors shall comply with | Article 6 Directors shall comply with
laws, administrative regulations and | laws, administrative regulations and

these Articles of Association, and owe a
duty of diligence to the Company on the

following obligations:

other obligations of diligence as
required by laws, administrative
regulations, departmental rules and

these Articles of Association.

The Company shall ensure that the

directors are able to participate in the
of the
meaningful and effective manner.

proceedings Board in a
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS

functions and powers, the Board of
Directors shall be in accordance with the
scope of Company Law and Articles of
Association.

The Board of Directors of the Company
should provide an explanation to the
general meeting in respect of any non-
standard audit

opinions issued by

certified public accountant on the

financial statements of the Company.

No. Articles before amendments Articles after amendments

3 Article 7 Written notice concerning | Article 7 Written notice concerning
proposed nomination of a director | proposed nomination of a director
candidate and indication of the | candidate and indication of the
candidate’s intention to accept the | candidate’s intention to accept the
nomination shall be sent to the Company | nomination shall be sent to the Company
seven days before the shareholders’ | seven days before the shareholders’
general meeting is convened. general meeting at which such director

will be elected is convened.
4 Article 13 In the exercise of the | Article 13 In the exercise of the

functions and powers, the Board of
Directors shall be in accordance with the
scope of Company Law and Articles of
Association.

The Board of Directors of the Company
should provide an explanation to the
general meeting in respect of any non-
standard audit

opinions issued by

certified public accountant on the

financial statements of the Company.

The Board of Directors shall set the

purpose, values and strategies of the

Company and ensure their consistency

with the culture of the Company. All

directors shall act with integrity and

lead by example in promoting the

Company’s culture.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS

Articles before amendments

Articles after amendments

Article 14 The Board of the Company
has set up an Audit Committee and
Remuneration and Assessment
Committee, and may set up other
specialized committees upon needs, such
as a Strategic Committee. The
specialized committees are accountable
to the Board of Directors, perform duties
pursuant to these Articles of Association
and authorization of the board of
directors, proposals should be submitted
to the Board of Directors for
consideration and decision. Members of
the specialized committees are all
directors, among them, independent
directors constitute the majority of
members in the Audit Committee and the
Remuneration and Assessment
Committee and act as conveners, and the
convener of the Audit Committee is a
professional in accounting. The Board of
Directors is responsible to formulate the
working procedures for specialized
committees and regulate the operation of
specialized committees.

The Audit Committee must have at least
three members and all of them must be
non-executive directors. At least one
member of the Audit Committee shall be
an independent non-executive director
with the proper qualification as required
by the Hong Kong Listing Rules or the
SSE STAR Market Listing Rules, or
appropriate  accounting or related
financial management expertise. The
majority of the members of the Audit
Committee shall be independent non-
executive directors and the chairman of
the Audit Committee must be an
independent non-executive director. The
majority of the members of the
Remuneration and Assessment
Committee shall be independent non-
executive directors and the chairman of
the Remuneration and Assessment
Committee must be an independent non-
executive director.

Article 14 The Board of the Company

has set up an Audit Committee,
Nomination Committee and
Remuneration and Assessment
Committee, and may set up other

specialized committees upon needs, such
as a Strategic Committee. The
specialized committees are accountable
to the Board of Directors, perform duties
pursuant to these Articles of Association
and authorization of the board of
directors, proposals should be submitted
to the Board of Directors for
consideration and decision. Members of
the specialized committees are all
directors, among them, independent
directors constitute the majority of
members in the Audit Committee, the
Nomination Committee and the
Remuneration and Assessment
Committee and act as conveners, and the
convener of the Audit Committee is a
professional in accounting. The Board of
Directors is responsible to formulate the
working procedures for specialized
committees and regulate the operation of
specialized committees.

The Audit Committee must have at least
three members and all of them must be
non-executive directors. At least one
member of the Audit Committee shall be
an independent non-executive director
with the proper qualification as required
by the Hong Kong Listing Rules or the
SSE STAR Market Listing Rules, or
appropriate  accounting or related
financial management expertise. The
majority of the members of the Audit
Committee shall be independent non-
executive directors and the chairman of
the Audit Committee must be an
independent non-executive director. The
majority of the members of the
Nomination Committee shall be
independent non-executive directors
and the chairman of the Nomination
Committee must be an independent
non-executive director. The majority of
the members of the Remuneration and
Assessment ~ Committee  shall  be
independent non-executive directors and
the chairman of the Remuneration and
Assessment Committee must be an
independent non-executive director.
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PROCEDURES FOR THE BOARD OF DIRECTORS

Board meeting may be given in the
manner set out in Article 258 of the
Articles of Association; the notice period
shall be five days before the date of the
meeting.

Directors who have attended the meeting
will be deemed to have been issued a
notice of Board meeting if he had not
raised any issues of not having received
such notice before or during the Board
meeting.

The board meetings may be held by
means of telephone conference or other
similar communications equipment. So
long as all participating directors can
hear  the other directors and
communicate, all such participation shall
constitute presence at the meeting as if
those directors were present in person.

No. Articles before amendments Articles after amendments

6 Article 16 The Board of Directors shall | Article 16 The Board of Directors shall
determine the powers for external | determine the powers for external
investment, acquisition and disposal of | investment, acquisition and disposal of
assets, pledge of assets, external | assets, pledge of assets, external
guarantee, entrusted wealth management | guarantee, entrusted wealth management
and related-party transactions, and | and related-party transactions and
establish stringent review and decision- | external donations, etc., and establish
making procedures. Major investment | stringent review and decision-making
shall engage with relevant experts and | procedures. Major investment shall
professionals for review and evaluate, | engage with relevant experts and
and propose for approval of the | professionals for review and evaluate,
shareholders’ meeting. and propose for approval of the

shareholders’ meeting.

7 Article 18 The Board of Directors shall | Article 18 The Board of Directors shall
hold at least two regular meetings each | hold at least twe—four regular meetings
year, which shall be convened by | each year, which shall be convened by
Chairman of the board of directors, and | Chairman of the board of directors, and
shall notify all directors and supervisors | shall notify all directors and supervisors
in writing 10 days before the meeting. in writing 10 days before the meeting.
Any shareholder holding not less than | Any shareholder holding not less than
one tenth voting rights, not less than | one tenth voting rights, not less than
one-third of the directors or members of | one-third of the directors or members of
the board of supervisors may propose the | the board of supervisors may propose the
holding of an extraordinary meeting of | holding of an extraordinary meeting of
the Board. Chairman of the board of | the Board. Chairman of the board of
directors shall convene and preside over | directors shall convene and preside over
a Board meeting within 10 days after | a Board meeting within 10 days after
receipt of the proposal. receipt of the proposal.

8 Article 19 The notice of an extraordinary | Article 19 The notice of an extraordinary

Board meeting may be given in the
manner set out in Article 2598 of the
Articles of Association; the notice period
shall be five days before the date of the
meeting.

Directors who have attended the meeting
will be deemed to have been issued a
notice of Board meeting if he had not
raised any issues of not having received
such notice before or during the Board
meeting.

The board meetings may be held by
means of telephone conference or other
similar communications equipment. So
long as all participating directors can
hear  the other directors and
communicate, all such participation shall
constitute presence at the meeting as if
those directors were present in person.
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APPENDIX VII PROPOSED AMENDMENTS TO THE

MANAGEMENT POLICY FOR RAISED FUNDS

Details of the proposed amendments to the Management Policy for Raised Funds are as

follows:
No. Articles before amendments Articles after amendments
1 Article 1 In order to regulate the use and | Article 1 In order to regulate the use and

management of the fund raised by
CanSino Biologics Inc. (hereinafter
referred to as the “Company”), improve
the efficiency of the use of the fund
raised, guard against the risk of the use
of the fund, ensure the safety of the use
of the fund and protect the interests of
investors, this policy is formulated in
accordance with the Company Law of the
People’s Republic of China, the
Securities Law of People’s Republic of
China, the Rules for the Listing of STAR
Market Stocks on the Shanghai Stock

management of the fund raised by
CanSino Biologics Inc. (hereinafter
referred to as the “Company”), improve
the efficiency of the use of the fund
raised, guard against the risk of the use
of the fund, ensure the safety of the use
of the fund and protect the interests of
investors, this policy is formulated in
accordance with the Company Law of the
People’s Republic of China, the
Securities Law of People’s Republic of
China, the Rules for the Listing of STAR
Market Stocks on the Shanghai Stock

Exchange, the Measures for the | Exchange, the—Measures—for—the
Management of Fund Raising of Listed | Management-of Fund Raising-ef Listed
Companies on the Shanghai Stock | Cempanies—oen—the —Shanghai—Steek

Exchange, and other laws, regulations,
normative documents, as well as the
Constitution of CanSino Biologics Inc.
(hereinafter referred to as the “Articles
of Association”) in light of the actual
situation of the company.

ExehangeRegulatory Guideline No. 2
for Listed Companies — Regulatory
Requirements for the Management
and Use of Funds Raised by Listed
Companies, Self-regulatory Guideline
No. 1 of the Shanghai Stock Exchange
for Listed Companies — Standardized
Operations, and other laws, regulations,
normative documents, as well as the
Constitution of CanSino Biologics Inc.
(hereinafter referred to as the “Articles
of Association”) in light of the actual
situation of the company.

Article 12 The fund raised by the
Company shall, in principle, be used for
its principal business. The Company may
not use the raised funds as follows:

Article 12 The fund raised by the
Company shall, in principle, be used for
its principal business. The use of funds
raised by the Company shall be in
accordance with national industrial
policies and relevant laws and
regulations, and the funds shall be
invested in the field of science and
technology innovation. The Company
may not use the raised funds as follows:
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APPENDIX VII

PROPOSED AMENDMENTS TO THE

MANAGEMENT POLICY FOR RAISED FUNDS

Company shall be used in accordance
with
prospectus or the offering document.

the purposes set out in the

Any changes to the investment projects
of the Company shall be subject to the
consideration and approval of the Board
and the general meeting, and the explicit
consent of the independent Directors, the
and the

sponsor  (s) Supervisory

Committee.

No. Articles before amendments Articles after amendments

3 Article 14 The temporary idle fund | Article 14 The temporary idle fund
raised by the Company may be managed | raised by the Company may be managed
in cash, but the products invested shall | in cash, but the products invested shall
meet the following conditions: meet the following conditions:

(1) It has high security and meets the | (1) Hhashighseeurity-and-meets-the
cost-guaranteed requirements, and eCost-guaranteed products with
the principal part of the product high security, such as structured
issuer can provide the cost- deposits and certificates  of
guaranteed commitment; deposit—requirements;—and—the

ineinal ¢ ¢ )
issuer—ean—provide—the—eost-
suaranteed-commitment;

(2) Good liquidity, and shall not affect | (2) Good liquidity, and shall not affect
the normal operation of the raised the normal operation of the raised
funds investment plan. funds investment plan.

Investment products shall not be | Investment products shall not be

pledged, and the special settlement | pledged, and the special settlement

account for products (if applicable) shall | account for products (if applicable) shall
not store non-raised funds or be used for | not store non-raised funds or be used for
other purposes. If the special settlement | other purposes. If the special settlement
account for products is opened or | account for products is opened or
cancelled, the Company shall timely | cancelled, the Company shall timely
report it to the exchange for record and | report it to the steek exchange for record
make a public announcement. and make a public announcement.

4 Article 22 The proceeds raised by the | Article 22 The proceeds raised by the

Company shall be used in accordance
with the purposes set out in the

prospectus or the—eoffering—doecument

other public offering documents. Any

changes to the investment projects of the
shall be
consideration and approval of the Board

Company subject to the
and the general meeting, and the explicit
consent of the independent Directors, the
and the

sponsor  (s) Supervisory

Committee.
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APPENDIX VIII PROPOSED AMENDMENTS TO THE ADMINISTRATIVE

POLICIES FOR EXTERNAL GUARANTEES

Details of the proposed amendments to the Administrative Policies for External

Guarantees are as follows:

Articles before amendments

Articles after amendments

Article 2 This policy is applicable to the
company and its wholly-owned and

holding subsidiaries (“subsidiaries”).

Article 2 This policy is applicable to the
company and its wholly-owned and

holding subsidiaries (“subsidiaries”).

The term “external guarantees” in this

policy refers to the guarantees

provided by listed companies for

others parties, including the

guarantees by listed companies for

their holding subsidiaries. The term

“total external guarantees of listed
their
subsidiaries” in this policy refers to
the sum of the total
listed

including the guarantees provided by
to their holding
subsidiaries, and the total external
listed
holding subsidiaries.

companies and holding

external

guarantees  of companies,

listed companies

guarantees of companies’

Article 3 As
external

stated

guarantees

in this policy,
refer to the
guarantee, asset mortgage, pledge and
other guarantees provided by the
company for any other unit or individual
with its
specifically including loan guarantee,
bank’s and bank’s

acceptance bill guarantee, guarantee for

own assets or credits,

letter of credit
the issuance of a letter of guarantee, etc.
This policy is not applicable to the

guarantees provided by the company for
its own debts.

Article 3 As stated

external  guarantees

in this policy,
refer to the
guarantee, asset mortgage, pledge and
other guarantees provided by the
company for any other unit or individual
with its own assets or credits,
specifically including loan guarantee,
bank’s and bank’s

acceptance bill guarantee, guarantee for

letter of credit

the issuance of a letter of guarantee, etc.
This policy is not applicable to the

guarantees provided by the company for
its own debts.

The guarantees provided by the | The—guarantees—provided—by—the
company for its subsidiaries are | eompany—fer—its—subsidiaries—are
considered as external guarantees. eonsidered-as—external-guarantees:
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POLICIES FOR EXTERNAL GUARANTEES

No. Articles before amendments Articles after amendments

3 Article 4 The Company shall abide by | Article 4 The Company shall abide by
the following basic principles in | the following basic principles in
providing external guarantees: providing external guarantees:

(1) Comply with laws, regulations and | (1) Comply with laws, regulations and

normative documents, such as the normative documents, such as the
Company Law and the Guarantee Company Law and the Guarantee
Law, and conform to the provisions Law, and conform to the provisions
of the Articles of Association on of the Articles of Association on
external guarantees; external guarantees;

(2) Follow the principles of legal | (2) Follow the principles of legal

compliance, prudence, mutual compliance, prudence, mutual
benefit and safety, and strictly benefit and safety, and strictly
control the risk of guarantee; control the risk of guarantee;

(3) The external guarantees shall be | (3) The external guarantees shall be

subject to unified management, and subject to unified management, and
the branches of the Company shall the branches of the Company shall
not provide external guarantees. not provide external guarantees.
Without the approval of the Without the approval of the
Company, the subsidiaries shall not Company, the subsidiaries shall not
provide external guarantees, nor provide external guarantees, nor
shall they provide guarantees to shall they provide guarantees to
each other; each other;

(4) External guarantees must require | (4) External-guaranteesmustrequire
the guaranteed party (excluding the—guaranteed—party(exeluding
wholly-owned subsidiaries of the whely-ewned-—subsidiaries—of-the
company and mutual insurance eompany—and—mutual insuranee
enterprises) to provide counter- enterprises)—to—provide—counter-
guarantee and other necessary suarantee—and —eother—neecessary
preventive measures, and the preventive —measures;—and—the
provider of counter-guarantee provider—of—ecounter-guarantee
should have the actual ability to sheuld-havetheaetual-ability te

bear; bears

(5) Any external guarantee shall be | (4) Any external guarantee shall be
approved by the shareholders’ approved by the shareholders’
general meeting or the board of general meeting or the board of
directors. directors.
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PROPOSED AMENDMENTS TO THE ADMINISTRATIVE

POLICIES FOR EXTERNAL GUARANTEES

information, the Board of Directors shall
carefully examine whether the
guaranteed party has the following
circumstances and shall not pass the
proposal of providing guarantee:

(7) Enterprises whose business
conditions have deteriorated and
whose commercial reputation is not

good;

(8) Failing to implement the effective
property used for counter-
guarantee.

No. Articles before amendments Articles after amendments
4 Article 6 The board of directors of the | Article 6 The board of directors of the

Company shall, prior to the consideration | Company shall, prior to the consideration
of the external guarantee proposal, fully | of the external guarantee proposal, fully
investigate the operation and credit | investigate the operation and credit
status of the guaranteed party, carefully | status of the guaranteed party, carefully
consider and analyze the financial | consider and analyze the financial
position, operation status, industry | position, operation status, industry
prospects and credit status of the | prospects and credit status of the
guaranteed party, and make a prudent | guaranteed party, and make a prudent
decision in accordance with the law. decision in accordance with the law.
Before signing the guarantee contract, | Before signing the guarantee contract,
the guarantee applicant shall apply for | the guarantee applicant shall apply for
guarantee to the relevant departments of | guarantee to the relevant departments of
the company, stating the debt status to be | the company, stating the debt status to be
guaranteed, the corresponding business | guaranteed, the corresponding business
or project, risk assessment and | or project, risk assessment and
prevention, and providing the following | prevention, and providing the following
information: information:

(1) Basic information of the enterprise | (1) Basic information of the enterprise
(including enterprise name, (including enterprise name,
registered address, legal registered address, legal
representative, business scope and representative, business scope and
other relations with the company); other relations with the company);

(2) The main contract related to the | (2) The main contract related to the
loan and the information related to loan and the information related to
the main contract; the main contract;

(3) Counter-guarantee scheme and | (3) Counter-guarantee scheme and
basic information; basic information_(if any);

5 Article 11 According to the relevant | Article 11 According to the relevant

information, the Board of Directors shall
carefully examine whether the
guaranteed party has the following
circumstances and shall not pass the
proposal of providing guarantee:

(7) Enterprises whose business
conditions have deteriorated and
whose commercial reputation is not
goods.

(8) Faili imol ! ffeeti
property—used—for—ecounter-
guarantee:
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PROPOSED AMENDMENTS TO THE ADMINISTRATIVE

POLICIES FOR EXTERNAL GUARANTEES

Articles before amendments

Articles after amendments

Article 12 The
guarantee acts of the company shall be

following external
submitted to the shareholders’ meeting
for consideration and approval by the
board of directors of the company:

(1) Guarantees whose total amount of
external guarantees provided by the
Company and its substantially

reaches or

exceeds 50% of the latest audited

net assets of the Company;

owned subsidiaries

(2) Any subsequent guarantees in
addition to the total amount of
external guarantees within 12

consecutive months reaches or
exceeds 30% of the latest audited
total assets of the Company;

(3) Guarantee provided for a guarantee
applicant with a gearing ratio of
more than 70%;

(4) A single guarantee with an amount
exceeding 10% of the latest audited
net assets of the Company;

(5) Guarantees provided to

shareholders, de facto controller

and its related parties;

(6) Guarantees whose total amount of
external guarantees reaches or
exceeds 30% of the latest audited
total assets of the Company;

(7) Other stipulated
under the provisions of the laws and

guarantees  as

regulations of the PRC or the places
where shares of the Company are
listed or the Articles of Association.

Article 12 The external

guarantee acts of the company shall be

following

submitted to the shareholders’ meeting
for consideration and approval by the
board of directors of the company:

(1) Guarantees whose total amount of

external guarantees provided by the
and its substantially
owned subsidiaries reaehes—eor
exceeds 50% of the latest audited

net assets of the Company;

Company

(2) Any—subsequent—gGuarantees in
addition—to-thewhose total amount

of external guarantees within 12
consecutive months or within one
yearreaehes-or exceeds 30% of the
latest audited total assets of the
Company;

(3) Guarantee provided for a guarantee
applicant with a gearing ratio of
more than 70%;

(4) A single guarantee with an amount
exceeding 10% of the latest audited
net assets of the Company;

(5) Guarantees provided to

shareholders, de facto controller

and its related parties;

(6) Guarantees whose total amount of
external guarantees reaches—eor
exceeds 30% of the latest audited
total assets of the Company;

(7) Other
under the provisions of the laws and

guarantees as stipulated
regulations of the PRC or the places
where shares of the Company are
listed or the Articles of Association.
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PROPOSED AMENDMENTS TO THE ADMINISTRATIVE

POLICIES FOR EXTERNAL GUARANTEES

Articles before amendments

Articles after amendments

Except for the guarantee matters to be
considered and approved by the
shareholders’ general meeting of the
Company, other guarantees provided by
the Company to the outside world shall
be considered and approved by the board
of directors. As for the guarantee matters
within the scope of authority of the board
of directors, in addition to being
approved by more than half of all
directors, they shall also be approved by
not less than two-thirds of directors
present at the meeting of the board of
directors. When the shareholders’
general meeting considers the guarantee
matters stated in item (II) above, it shall
be subject to approval by shareholders
representing two-thirds or more of the
voting rights present at a general
meeting.

Except for the guarantee matters to be
considered and approved by the
shareholders’ general meeting of the
Company, other guarantees provided by
the Company to the outside world shall
be considered and approved by the board
of directors. As for the guarantee matters
within the scope of authority of the board
of directors, in addition to being
approved by more than half of all
directors, they shall also be approved by
not less than two-thirds of directors
present at the meeting of the board of
directors. When the shareholders’
general meeting considers the guarantee
matters stated in item (II) above, it shall
be subject to approval by shareholders
representing two-thirds or more of the
voting rights present at a general
meeting.

Article 13 Guarantees provided by the
Company to its wholly-owned
subsidiaries or guarantees provided to its
substantially owned subsidiaries where
other shareholders of such substantially
owned subsidiaries provide guarantees
proportionately according to their
beneficial interests and the interests of
the listed company are not impaired may
be exempted from the provisions of
above items (I), (IIT) and (IV) of Article
12, unless otherwise provided in the
Articles of Association.

The Company shall summarize and
disclose the above guarantees in its
annual reports and semi-annual
reports.

Article 13 Guarantees provided by the
Company to its wholly-owned
subsidiaries or guarantees provided to its
substantially owned subsidiaries where
other shareholders of such substantially
owned subsidiaries provide guarantees
proportionately according to their
beneficial interests and the interests of
the listed company are not impaired may
be exempted from the provisions of
above items (I), (IIT) and (IV) of Article
12, unless otherwise provided in the
Articles of Association.

The external guarantees considered
and approved by the board of directors
or general meeting of a listed company
must be disclosed in a timely manner
on the website of the stock exchange
and media meeting the conditions
stipulated by the CSRC, including the
resolutions of the board of directors or
general meeting, the total amount of
external guarantees provided by such
listed company and its holding
subsidiaries as of the date of
information disclosure, and the total
amount of guarantees provided by
such listed company to its holding
subsidiaries.

TFhe—Company—shall seummarize—and
tisel he—al . .
annual—reports—and—semi-annual
reportss:
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PROPOSED AMENDMENTS TO THE ADMINISTRATIVE

POLICIES FOR EXTERNAL GUARANTEES

officers or other responsible persons who
breach the provisions of laws or these
policies, neglect the risks and provide
guarantees without authorization causing
losses to the Company, shall assume
liability for compensation.

No. Articles before amendments Articles after amendments

8 Article 21 When entering into a mutual | Article 21 When entering into a mutual
insurance agreement, the finance | insurance agreement, the finance
department shall promptly request the | department shall promptly request the
other party to provide relevant financial | other party to provide relevant financial
reports and other information reflecting | reports and other information reflecting
solvency. The principle of equal | solvency.—Fhe—prineiple—of—equal
amount shall be applied to the mutual | ameuntshall- be-applied-to-the- mutual
insurance, and the counterparty shall | insuranee;—and-the-counterparty—shall
be required to provide counter- | be—required—te—provide—eounter-
guarantees for the excess amount. suaranteesfor-the-exeess—amoeunts

9 Article 29 If the company needs to fulfill | Article 29 If the company needs to fulfill
the guarantee liability, it must report to | the guarantee liability, it must report to
the board of directors for approval, and | the board of directors for approval, and
after fulfilling the guarantee liability to | after fulfilling the guarantee liability to
creditors, the company shall immediately | creditors, the company shall immediately
initiate effective measures such as | initiate effective measures—suaeh—as
counter-guarantee recovery. eounter-guarantee-reeovery.

10 Article 37 Any handling department | Article 37 Any handling department

officers or other responsible persons who
breach the provisions of laws or these
policies, neglect the risks and provide
guarantees without authorization causing
losses to the Company, shall assume
liability for compensation. If the
relevant responsible person violates

the laws and regulations, the Articles
of Association or the

approval

authority of the general meeting and

the Board of Directors to approve

external guarantee, resulting in losses
to the Company, the relevant
personnel shall be held accountable for

economic liabilities; if the case is

serious and constitutes a crime, it shall

be transferred to the judicial authority

in accordance with relevant laws and
regulations.
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APPENDIX IX PROPOSED AMENDMENTS TO THE TERMS
OF REFERENCE FOR THE INDEPENDENT

NON-EXECUTIVE DIRECTORS

Details of the proposed amendments to the Terms of Reference for the Independent
Non-Executive Directors are as follows:

Articles before amendments

Articles after amendments

Article 1 In order to further improve the
governance  structure of  CanSino
Biologics 1Inc. (At LY BANY A F])
(the
standardized operations of the Company

“Company”) and facilitate the

and facilitate the performance of duties
for independent non-executive directors,
these rules have been formulated
pursuant to the relevant laws, regulations
and normative documents such as the
Company Law of the People’s Republic
of China (the “Company Law”), the
Opinions

on Further Promotion of

Standardized Operations of Overseas

Article 1 In order to further improve the
governance  structure of  CanSino
Biologics 1Inc. (At VBN F])
(the
standardized operations of the Company

“Company”) and facilitate the

and facilitate the performance of duties
for independent non-executive directors,
these rules have been formulated
pursuant to the relevant laws, regulations
and normative documents such as the
Company Law of the People’s Republic
of China (the “Company Law”), the
Opinions

on Further Promotion of

Standardized Operations of Overseas

Listed Companies and Deepening of | Listed Companies and Deepening
Reform, the Guiding Opinions on | of Reform, the-Guiding—Opiniens—on
Establishing the System of | Establishing——the—System——of
Independent Directors in Listed | Independent—Direetors—in—Listed

Companies (the “Guiding Opinions”),
the Rules
Securities on the Sci-Tech Innovation
Board of the Shanghai Stock Exchange
(the “SSE STAR Market Listing Rules”),
the Rules Governing the Listing of

Governing the Listing of

Securities on The Stock Exchange of
Hong Kong Limited (the “Hong Kong
Listing Rules”) as well as the relevant
(the

regulations of the Company

Companiesthe Rules for Independent
Directors of Listed Companies (the
“Guiding—OpiniensRules for
Independent Directors”), the Rules
Governing the Listing of Securities on
the Sci-Tech Innovation Board of the
Shanghai Stock Exchange (the “SSE
STAR Market Listing Rules™), the Rules
Governing the Listing of Securities on

The Stock Exchange of Hong Kong

“Articles of Association”) while taking | Limited (the “Hong Kong Listing
into account the actual circumstances of | Rules”) as well as the relevant
the Company. regulations of the Company (the

“Articles of Association”) while taking
into account the actual circumstances of
the Company.
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PROPOSED AMENDMENTS TO THE TERMS

OF REFERENCE FOR THE INDEPENDENT

NON-EXECUTIVE DIRECTORS

Articles before amendments

Articles after amendments

Article 3 A person holding the position
of independent non-executive director
shall satisfy the basic qualifications set
forth below:

(I) to satisfy the requirements for
independent non-executive
directors in respect of character,
integrity, independence and
experience under the laws and
administrative regulations of the
places where the Company’s shares
are listed, the SSE STAR Market
Listing Rules, the Hong Kong
Listing Rules and other relevant
provisions, to  possess  the
qualifications to hold office as a
director a listed company;

(2) to possess the independence as
required by laws, administrative
regulations and departmental rules,
the SSE STAR Market Listing
Rules, the Hong Kong Listing
Rules, the Guiding Opinions, the
Articles of Association and Article
5 herein;

(3) to have the basic knowledge of the
operations of a listed company, to
be familiar with relevant laws,
administrative regulations,
competent departmental rules and
regulations;

(4) other conditions as required by the
SSE STAR Market Listing Rules,
the Hong Kong Listing Rules, and
the Articles of Association.

Article 3 A person holding the position
of independent non-executive director
shall satisfy the basic qualifications set
forth below:

(1) to satisfy the requirements for
independent non-executive
directors in respect of character,
integrity, independence and
experience under the laws and
administrative regulations of the
places where the Company’s shares
are listed, the SSE STAR Market
Listing Rules, the Hong Kong
Listing Rules and other relevant
provisions, to  possess  the
qualifications to hold office as a
director a listed company;

(2) to possess the independence as
required by laws, administrative
regulations and departmental rules,
the SSE STAR Market Listing
Rules, the Hong Kong Listing
Rules, the—Guiding—Opinions;
Independent Directors Rules, the
Articles of Association and Article
5 herein;

(3) to have the basic knowledge of the
operations of a listed company, to
be familiar with relevant laws,
administrative regulations,
competent departmental rules and
regulations;

(4) to have at least five years of
working experience in legal or

economic  areas, or _ other
experience indispensable for
performing the duties as
independent non-executive
directors;

other conditions as required by the
SSE STAR Market Listing Rules,
the Hong Kong Listing Rules, and
the Articles of Association.

Independent non-executive directors
and proposed independent non-
executive directors shall attend the
trainings organized by the CSRC and
its authorized institutions as required.
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APPENDIX IX

PROPOSED AMENDMENTS TO THE TERMS

OF REFERENCE FOR THE INDEPENDENT

NON-EXECUTIVE DIRECTORS

Articles before amendments

Articles after amendments

Article 4 The members of the board of
directors of the Company (the “Board”)
shall comprise of no less than one third
of and no less than three independent
non-executive directors, of which at least
one independent non-executive director

must possess the appropriate
professional qualifications or accounting
or related financial = management

expertise. In the event that the number of
independent directors fall below the
minimum requirement of these Working
Rules as a result of an independent
director failing to comply with the
abovementioned conditions of
independence or being unfitted to
perform his duties, the Company shall
appoint additional independent directors
to meet the requirement.

At least one independent non-executive
director of the Company shall usually
reside in Hong Kong.

Article 4 The members of the board of
directors of the Company (the “Board”)
shall comprise of no less than one third
of and no less than three independent
non-executive directors, of which at least
one independent non-executive director

must possess the appropriate
professional qualifications or accounting
or related financial ~management

expertise. In the event that the number of
independent directors fall below the
minimum requirement of the Articles of
Association as a result of an independent
director failing to comply with the
abovementioned conditions of
independence or being unfitted to
perform his duties, the Company shall
appoint additional independent directors
to meet the requirement.

At least one independent non-executive
director of the Company shall usually
reside in Hong Kong.

Article 5 An independent non-executive
director shall be independent, and shall
satisfy the independence requirements in
respect of independent non-executive
directors under the SSE STAR Market
Listing Rules, the Hong Kong Listing
Rules, and requirements of The Stock
Exchange of Hong Kong Limited (the
“Hong Kong Stock Exchange”). Unless
otherwise required herein, none of the
following persons shall be nominated as
an independent non-executive director of
the Company:

Article 5 An independent non-executive
director shall be independent, and shall
satisfy the independence requirements in
respect of independent non-executive
directors under the SSE STAR Market
Listing Rules, the Hong Kong Listing
Rules, and requirements of The Stock
Exchange of Hong Kong Limited (the
“Hong Kong Stock Exchange”). Unless
otherwise required herein, none of the
following persons shall be nominated as
an independent non-executive director of
the Company:

(1) persons employed by the
Company or its subsidiaries and
their immediate family members
and major social relations
(immediate family members refer
to spouses, parents, sons and
daughters, etc.; major social
relations refer to siblings, fathers-
in-law, mothers-in-law, daughters-
in-law, sons-in-law, spouses of
siblings, siblings of spouses, etc.);
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APPENDIX IX PROPOSED AMENDMENTS TO THE TERMS
OF REFERENCE FOR THE INDEPENDENT

NON-EXECUTIVE DIRECTORS

No. Articles before amendments Articles after amendments

persons directly or indirectly
holding more than 1% of the issued
shares of the Company;

such person having received an
interest in any security of the
Company as a gift, or by means of
other financial assistance, from
related parties of the Company
(including the connected persons as
defined under the Hong Kong
Listing Rules, hereinafter) or the
Company itself. However, subject
to section (I), such person will still
be considered independent if such
person receives shares or interests
in securities from the Company or
its subsidiary (but not from related
parties), as part of his director’s
fee, or pursuant to share option
schemes established in accordance
with the Hong Kong Listing Rules;

[~
N—

[~
N—

[~
N—

(2) persons directly or indirectly

holding more than 1% of the issued
shares of the Company or being
natural person shareholders
among the ten largest
shareholders of the Company and
their immediate family members;

persons employed by non-natural
person shareholders directly or
indirectly holding no less than
5% of the issued shares of the
Company or the five largest non-
natural person shareholders of
the listed company and their
immediate family members;

persons who fall into the
categories set out in the above
three items within the preceding

year;

persons who provide financial,
legal, consultancy or other
services to the Company or its

subsidiaries;

such person having received an
interest in any security of the
Company as a gift, or by means of
other financial assistance, from
related parties of the Company
(including the core connected
persons as defined under the Hong
Kong Listing Rules, hereinafter) or
the Company itself. However,
subject to section BH;I), such
person will still be considered
independent if such person receives
shares or interests in securities from
the Company or its subsidiary (but
not from related parties), as part of
his director’s fee, or pursuant to
share option schemes established in
accordance with Chapter 17 of the
Hong Kong Listing Rules;
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OF REFERENCE FOR THE INDEPENDENT
NON-EXECUTIVE DIRECTORS

No. Articles before amendments Articles after amendments

(3) such person is or was a director, | (7) such person is or was a director,
partner or  principal of a partner or  principal of a
professional adviser which professional adviser which
currently provides or has within eurrently—provides—is—er—was at
one year immediately prior to the that time involved in providing or
date of the proposed appointment has within ene—yeartwo years
provided services, or is or was an immediately prior to the date of the
employee of such professional proposed appointment provided
adviser who is currently involved services, or is or was an employee
in providing such services during of such professional adviser who is
the same period, to: eurrentlyor has been involved in

providing such services during the
same period, to:

(i) the Company, its controlling (i) the Company, its controlling
shareholders, or any of their shareholders, or any of their
respective  subsidiaries  or respective  subsidiaries  or
connected parties; or connected parties; or

(i) any person who was a (i) any person who was a
controlling shareholder or, controlling shareholder or,
where there was no where there was no
controlling shareholder, the controlling shareholder, the
chief executive or a director chief executive or a director
(other than an independent (other than an independent
non-executive director), of the non-executive director), of the
Company within one year Company within ene-yeartwo
immediately prior to the date years immediately prior to the
of his proposed appointment date  of  his  proposed
as independent non-executive appointment as independent
director or any of their close non-executive director or any
associates. of their close associates.

(4) currently, or within one year | (8) currently, or within one year
immediately prior to the date of the immediately prior to the date of the
person’s proposed appointment, person’s proposed appointment,
such person has a material interest such person has or had a material
in any principal business activity of interest in any principal business
or is involved in any material activity of or is or had been
business  dealings  with  the involved in any material business
Company, its controlling dealings with the Company, its
shareholders or their respective controlling shareholders or their
subsidiaries or with any related respective subsidiaries or with any
parties of the Company; related parties of the Company;
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OF REFERENCE FOR THE INDEPENDENT

NON-EXECUTIVE DIRECTORS

independent non-executive director,
including:

(i) any person cohabiting as a
spouse with, and any child,
step-child, parent, step-parent,

No. Articles before amendments Articles after amendments

(5) such person is on the Board | (9) such person is on the Board
specifically to protect the interests specifically to protect the interests
of an entity whose interests are not of an entity whose interests are not
the same as those of the the same as those of the
shareholders as a whole; shareholders as a whole;

(6) such person is or was related with a | (10) such person is or was related with a
director, chief executive or a director, chief executive or a
substantial shareholder of the substantial shareholder of the
Company  within  two  years Company  within  two  years
immediately prior to the date of his immediately prior to the date of his
proposed appointment as proposed appointment as

independent non-executive director,
including:

(i) any person cohabiting as a
spouse with, and any child,
step-child, parent, step-parent,

brother, sister, step-brother brother, sister, step-brother
and step-sister of, a director, and step-sister of, a director,
the chief executive or a the chief executive or a
substantial shareholder of the substantial shareholder of the
Company; Company;

(ii) the following relatives of such (ii) the following relatives of such
director, chief executive or director, chief executive or
substantial ~ shareholder: a substantial ~ shareholder: a

father-in-law, mother-in-law,
son-in-law, daughter-in-law,
grandparent, grandchild,
uncle, aunt, cousin, brother-
in-law, sister-in-law, nephew
the

circumstances, the Company

and niece. In above

shall provide the Hong Kong

father-in-law, mother-in-law,
son-in-law, daughter-in-law,
grandparent, grandchild,
uncle, aunt, cousin, brother-
in-law, sister-in-law, nephew
the

circumstances, the Company

and niece. In above

shall provide the Hong Kong

Stock Exchange with all Stock Exchange with all
relevant information to enable relevant information to enable
the Hong Kong  Stock the Hong Kong  Stock
Exchange to make a Exchange to make a
determination on the determination on the

independence of the director.

independence of the director.
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OF REFERENCE FOR THE INDEPENDENT

NON-EXECUTIVE DIRECTORS

Articles before amendments

Articles after amendments

(7) such person is, or has at any time
during the two years immediately
prior to the date of his proposed
appointment been, an executive or
director (other than an independent

director) of the

controlling
their
respective subsidiaries or any of

non-executive
Company, its
shareholders or any of
their core related persons;

(8) such
dependent on the Company, its

person is financially
controlling shareholders or any of
their respective subsidiaries or core
related persons of the Company;

(9) other persons as identified by the
Hong Kong Stock Exchange, the
CSRC and the Shanghai Stock
Exchange.

For the purposes of this Article, a
“substantial shareholder” refers to a
person who is entitled to exercise, or
control the exercise of, 10% or more of
the voting power at any general
meeting of the Company or any
subsidiaries.

(11) such person is, or has at any time
during the two years immediately
prior to the date of his proposed
appointment been, an executive or
director (other than an independent

director) of the

Company, its

non-executive
controlling
their
respective subsidiaries or any of

shareholders or any of

their core related persons;

(12) such

dependent on the Company, its

person is financially

controlling shareholders or any of
their respective subsidiaries or core

related persons of the Company;

(13) other persons as required by

laws, administrative regulations,
departmental regulations, etc.;

(14) other persons as required by
these Articles of Association;

(15) other persons as identified by the
Hong Kong Stock Exchange, the
CSRC and the Shanghai Stock
Exchange.

For_tl ¢ this Article,

[13 3 99

- IX-7 -



APPENDIX IX
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OF REFERENCE FOR THE INDEPENDENT

NON-EXECUTIVE DIRECTORS

No. Articles before amendments Articles after amendments

5 Article 8 The following procedures shall | Article 8 The following procedures shall
be observed before electing independent | be observed before electing independent
non-executive directors: non-executive directors:

(1) the nominator of candidates for an | (1) the nominator of candidates for an
independent non-executive director independent non-executive director
shall obtain consent from the shall obtain consent from the
nominee prior to his nomination. nominee prior to his nomination.
The nominator shall have full The nominator shall have full
knowledge of the nominee’s knowledge of the nominee’s
occupation, educational occupation, educational
background, professional title, background, professional title,
detailed working experience and all detailed working experience and all
other posts he concurrently holds, other posts he concurrently holds;
and shall be responsible for and—shall—be—responsible—for
providing the Company with providing—the —Company—with
written materials of such written—materials——eof——sueh
information. A candidate shall infermation~—A—eandidate—shall
undertake to the Company in undertake —toe—the Company—in
writing that he accepts the writing—that—he —aeeepts—the
nomination, and undertake that nemination,—and—undertake—that
his publicly disclosed information his-publiely-diselesed-information
is true and complete and is—true—and—eomplete—and
guarantee to fulfill his duties as a guarantee-tofulfil-his-duties-asa
directors after being elected. direetors—after being-eleeted.

6 Article 11 Except for circumstances | Article 11 Exeept—fer—eireumstanees

under which relevant laws and
regulations or the listing rules of the
place where the Company’s shares are
listed provides that a person may not
hold office as director, an independent
non-executive director shall not be
dismissed without proper reason before
expiry of his term. Any dismissal prior to
expiry of the term shall be disclosed by
the Company as a special disclosure. If
an independent non-executive director
so dismissed considers the reason for
dismissal as improper, he may make a
public statement to that effect.

under—whiech—relevant—laws—and
place-where-the-Company’s—shares—are
listed ides i}
heold—office—as—direeter;"The Company
may dismiss an independent
executive  director by  statutory
proceduresshall—not—be—dismissed
witheut-preperreasen before expiry of
his term. Any exemption from duties
dismissal prior to expiry of the term
shall be disclosed by the Company as a
special disclosure.—H—an—independent
non-exeeutive—direetor—so—dismissed
. - \ bl
statement-to-that-effeets

non-
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NON-EXECUTIVE DIRECTORS

No. Articles before amendments Articles after amendments
7 Article 12 An independent non- | Article 12 An independent non-
executive director may tender his | executive director may tender his

resignation before the expiry of his term.
When an independent non-executive
director resigns, he shall submit a written
resignation report to the Board in which
he shall provide information on any
circumstances related to his resignation
or any circumstances to which he
believes the attention of the Company’s
shareholders and creditors must be
drawn.

If the resignation of an independent non-
executive director causes the number of
independent non-executive directors of
the Board to fall below the minimum
required by regulatory authorities, stock
exchanges and the Articles of
Association, the Company shall
immediately report to the regulatory
authorities or the stock exchanges in
accordance with relevant
requirements. The Board shall convene
a general meeting to elect an alternate
independent non-executive director
within three months after the
resignation of such independent non-
executive director. If the resignation of
an independent non-executive director
causes the number of members of the
Board to fall below the quorum
required by laws, before the
commencement of the term of the
alternate independent non-executive
director, such independent non-
executive director shall continue to
perform his duties according to laws,
administrative regulations and
relevant regulatory rules of the places
where the Company’s shares are listed
and the Articles of Association. Except
for the above circumstances, the
resignation of independent non-
executive director shall be effective
when his resignation report is
delivered to the Board.

resignation before the expiry of his term.
When an independent non-executive
director resigns, he shall submit a written
resignation report to the Board in which
he shall provide information on any
circumstances related to his resignation
or any circumstances to which he
believes the attention of the Company’s
shareholders and creditors must be
drawn.

If the resignation of an independent non-
executive director causes the number of
independent non-executive directors of
the Board to fall below the minimum
required by regulatory authorities, stock
exchanges and the Articles of
Association,—the—Cempany——shall
. liatel ! !

delivered-te-the Board the resignation
of such independent non-executive
director shall not take effect until
his/her vacancy has been filled.
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PROPOSED AMENDMENTS TO THE TERMS

OF REFERENCE FOR THE INDEPENDENT

NON-EXECUTIVE DIRECTORS

Articles before amendments

Articles after amendments

Article 14 Independent non-executive
directors shall focus on matters closely
related to the interests of minority
shareholders, such as related
transactions, external guarantees, use

of raised funds, merger and
acquisition, major investment and
financing activities, executive

remuneration and profit distribution.
In order to maximize the function of
independent non-executive directors,
the Company grants the independent
non-executive directors the following
special duties and powers in addition to
those granted by laws and administrative
regulations including the Company Law,
the SSE STAR Market Listing Rules and
the Hong Kong Listing Rule, and the
Articles of Association:

(1) major related transactions (as
defined under the standards issued
by regulatory bodies of the places
where the shares of the Company
are listed from time to time) shall
be approved by independent non-
executive directors prior to being

submitted to the Board for
discussion; Before making
judgments,  independent  non-
executive directors may engage
intermediaries to prepare
independent financial advisory
reports as the basis of their
judgment;

(2) propose to the Board for appointing
or dismissing accounting firms;

(3) propose to the Board for convening
an extraordinary general meeting of
the shareholders;

Article 14 Independent non-executive
direetors-shall foeus-en-matters-elosely

The independent non-executive
directors shall attend board meetings
on time to understand the production
and operation of the Company, take
the initiative to investigate, and obtain
the information and materials needed
for making decisions. The Company
grants the independent non-executive
directors the following special duties and
powers in addition to those granted by
laws and administrative regulations
including the Company Law, the SSE
STAR Market Listing Rules and the
Hong Kong Listing Rules, and the
Articles of Association:

(1) major related transactions (as
defined under the standards issued
by regulatory bodies of the places
where the shares of the Company
are listed from time to time) shall
be approved by independent non-
executive directors in advance

. bei bmitted—to_the
Boeard—fer—disecussion; Before
making judgments, independent
non-executive directors may
engage intermediaries to prepare

independent financial advisory
reports as the basis of their
judgment;

(2) propose to the Board for appointing
or dismissing accounting firms;

(3) propose to the Board for convening
an extraordinary general meeting of
the shareholders;
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NON-EXECUTIVE DIRECTORS

Articles before amendments

Articles after amendments

(4) propose for convening a meeting of
the Board;

(5) independently engage external audit
institutions and consulting institutions;

(6) subject to laws,
regulations and/or requirements of the
listing rules of the places where the
of the listed,

solicit from

applicable

shares Company are

publicly voting powers
shareholders before the general meeting.
Independent non-executive directors
shall obtain the consent of not less than
half of all independent non-executive
directors prior to exercising the above

duties and powers.

incurred from engaging
and other expenses

Expenses
intermediaries
required for exercising the duties and
powers by independent non-executive
directors shall be borne by the

Company.

(4) propose for convening a meeting of
the Board;

(5) independently engage external audit
institutions and consulting institutions_to
audit and consult on the specific

matters of the Company;

(6) subject to laws,

regulations and/or requirements of the

applicable

listing rules of the places where the
of the listed,
solicit from

shares Company are

publicly voting powers
shareholders before the general meeting.
Independent non-executive directors
shall obtain the consent of not less than
half of all independent non-executive
directors prior to exercising the above
duties and powers in items (1) to (4) and
item (6); they shall obtain the consent
of all independent
directors prior to exercising the above

duties and powers in item (5).

non-executive

The matters set forth in the items (1)
and (2) under the first paragraph of
this article shall be submitted to the
Board for discussion only with the
consent of at least one-half of the

independent non-executive directors.
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No. Articles before amendments Articles after amendments
If the above-mentioned proposals have | If the abeve-mentioned—proposals set
not been adopted or the above-mentioned | forth in the first paragraph of this
duties and powers cannot be properly | article have not been adopted or the
exercised, the Company shall disclose | above-mentioned duties and powers
the relevant circumstances according to | cannot be properly exercised, the
relevant regulations. Company shall disclose the relevant
circumstances according to relevant
regulations.
If laws, administrative regulations, the
CSRC and the listing rules of the stock
exchange(s) on which the shares of the
Company are listed have other
requirements, such other requirements
shall prevail.
The criteria for determining a “major | The criteria for determining a ‘“major
related transaction” shall be interpreted | related transaction” shall be interpreted
by reference to the relevant rules and | by reference to the relevant rules and
regulations of the Shanghai Stock | regulations of the Shanghai Stock
Exchange and the Hong Kong Stock | Exchange and the Hong Kong Stock
Exchange. Exchange.
9 Article 15 Apart from performing the | Article 15 Apart from performing the

above-mentioned duties and powers,
subject to the laws, regulations and
listing rules of the PRC and the places
where the shares of the Company are
listed, an independent non-executive
director may also express his
independent opinion to the Board or at a
general meeting in respect of the
following matters:

(6) when the Company implements
major purchases, disposals or
replacement of assets;

(7) other matters stipulated by laws,
administrative regulations, the SSE
STAR Market Listing Rules, the
Hong Kong Listing Rules, the
Articles of Association, and laws
and regulations of the places where
the Company’s shares are listed.

above-mentioned duties and powers,
subject to the laws, regulations and
listing rules of the PRC and the places
where the shares of the Company are
listed, an independent non-executive
director may also express his
independent opinion to the Board or at a
general meeting in respect of the
following matters:

(6) other matters stipulated by laws,
administrative regulations, the SSE
STAR Market Listing Rules, the
Hong Kong Listing Rules, the
Articles of Association, and laws
and regulations of the places where
the Company’s shares are listed.
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Articles before amendments

Articles after amendments

10

Article 16 An
executive director

independent
shall express the

non-

following specific opinions in respect of
the matters set out in Article 15 herein
except for items (VI) and (VII): agree,
have reservations with reasons stated,
disagree with reasons stated, or cannot
express any opinions with the obstacles
stated. If the matters stated in Article 15
herein are matters which shall be
disclosed according to the Hong Kong
Listing Rules, the Company shall make
an announcement on the opinions of the
independent non-executive directors. If
the independent non-executive directors
hold different opinions and cannot reach
a consensus, the Board shall disclose the
different opinions of the independent
non-executive directors respectively.

with the relevant

regulations of the Hong Kong Listing

In accordance

Rules, the independent non-executive
directors shall review the continuing
related transactions annually, and
confirm in annual reports whether such

transactions:

(I) belong to the ordinary and usual
course of business of the Company;
normal

(2) were conducted on

commercial terms or better; and

(3) were conducted according to the

agreements governing them on
terms that are fair and reasonable
and in the interests of the
shareholders of the Company as a

whole.

Article 16 An
executive director

independent non-
shall express the
following specific opinions in respect of
the matters set out in Article 15 herein
exeeptfor-items{(Vh-and (VD agree,
have reservations with reasons stated,
disagree with reasons stated, or cannot
express any opinions with the obstacles
stated. If the matters stated in Article 15
herein are matters which shall be

disclosed according to the HengKeng
FEisting—Ruleslisting rules of the

place(s) where the shares of the
Company are listed, the Company shall
make an announcement on the opinions

of the independent non-executive
directors. If the independent non-
executive  directors hold different

opinions and cannot reach a consensus,
the Board shall disclose the different

opinions of the independent non-
executive directors respectively.
In accordance with the relevant

regulations of the Hong Kong Listing
Rules, the independent non-executive
directors shall review the continuing
related  transactions annually, and
confirm in annual reports whether such

transactions:

(I) belong to the ordinary and usual
course of business of the Company;

(2) were conducted on  normal

commercial terms or better; and

(3) were conducted according to the

agreements governing them on
terms that are fair and reasonable
and in the interests of the
shareholders of the Company as a

whole.
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NON-EXECUTIVE DIRECTORS

No. Articles before amendments Articles after amendments

11 Article 20 Independent non-executive | Article 20 Independent non-executive
directors shall attend meetings of the | directors shall regularly attend meetings
Board as scheduled, understand the | of the Board and any committees which
condition of the production and | they serve as a member as scheduled
operational activities of the Company in | and actively participate in the matters
a timely manner and take initiative to | of such meetings, understand the
investigate in and obtain information and | condition of the production and
materials  necessary  for  making | operational activities of the Company in
decisions. a timely manner and take initiative to

investigate in and obtain information and
materials  necessary  for  making
decisions, thereby making contribution
with their skills, expertise and varied
backgrounds and qualifications.

The independent non-executive
directors shall attend general meetings
and develop a comprehensive and fair
understanding of the views of
shareholders.

12 Article 26 The Company shall provide | Article 26 The-Company-shall-provide
independent non-executive directors | independent—men-exeeutive—direetors
with office premises and necessary | with—office—premises—and—neeessary
office facilities. office—faeilities—The Company shall

procure that all necessary working
conditions be provided for the effective
performance of duties by the
independent non-executive directors.

13 Article 27 The office of the Board of

the Company shall be responsible for
the coordination between relevant
functional departments upon request
of independent non-executive directors
and providing independent non-
executive directors with true and
adequate background information so
that they can give a reasonable basis
for their independent judgments and
opinions.

Article 27 The office of the Board of
the Company—shall-be-responsible for

opiniens-The secretary to the Board of
the Company shall actively assist the
independent non-executive directors in
performing their duties, such as
briefing and providing materials,
reporting on the performance of the
Company regularly and, when
necessary, arranging for independent
non-executive directors to conduct on-
site investigations. If the independent
opinions, proposals and written
explanations issued by independent
non-executive directors should be
disclosed, the Company shall assist
with the issue of the announcement in
a timely manner.
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Articles before amendments

Articles after amendments

14

Article 28 The Company shall ensure
that each independent non-executive
director shall have the same right to
information as other directors.

The office of the Board shall arrange
for public announcements on the stock
exchanges where the Company’s
shares are listed in a timely manner if
any independent opinion, proposal and
written  explanation issued by
independent non-executive directors
shall be announced.

Subsequent to the issuance of the
notice of a meeting of the Board and
prior to of the date of the meeting, the
office of the Board shall be responsible
for or shall organize the
communication and liaison with
independent non-executive directors to
collect their opinions and suggestions
on the relevant resolutions, and inform
the proposer of such opinions and
suggestions in timely manner such that
the proposer may optimize the relevant
resolutions proposed.

Article 28 The Company shall ensure
that each independent non-executive
director shall have the same right to
information as other directors.

With regard to any event which is
subject to decision-making by the
board of directors, a listed company
shall notify independent non-executive
directors in advance within the period
specified by laws and provide
sufficient information to them.
Independent non-executive directors,
who consider the information
insufficient, may request
supplementation. If the information is
insufficient or the argument is not
clear in the opinion of two or more
independent non-executive directors,
they may jointly submit a written
request to the board of directors for
postponing the meeting of the board of
directors or the consideration of the
matter, which shall be approved by the
board of directors.

Information provided by a listed
company to the independent non-
executive directors shall be kept by
such listed company and the
independent non-executive directors
themselves for at least five years.
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No. Articles before amendments Articles after amendments

15 Article 29 If independent non- | Article 29 H —independent—non-
executive directors need to engage | exeeutive—direeters—need—to—engage
intermediaries for professional | intermediaries—for—professional
opinions in considering matters of | epinions—in—eonsidering—matters—ef
major related transactions or specific | majorrelated—transactions—oer—speeifie
issues, the Company may provide | issues;—the —Cempany—may—provide
independent non-executive directors | independent—moen-exeeutive—direetors
with a list of intermediaries to choose | with-alist-ef-intermediaries—to-choose
from. frem-

Relevant personnel of the listed
company shall actively cooperate and
shall not reject, obstruct or conceal, or
interfere with the independent exercise
of duties and powers by independent
non-executive directors.

16 Newly added, the serial number of each | Article 30  The expense for
article is adjusted accordingly intermediaries engaged by the

independent non-executive directors
and other expenses incurred in the
exercise of their duties and
responsibilities shall be borne by the
listed company.

17 Article 30 The Company shall give | Article 31 The Company shall give
independent non-executive directors | independent non-executive directors
adequate remuneration. Standards for | adequate remuneration. Standards for
such remuneration shall be formulated by | such remuneration shall be formulated by
the Board, approved at a general | the Board, approved at a general
meeting, and disclosed in accordance | meeting, and disclosed im—aeeordanee
with relevant regulations. Aside from | with-relevantregulatiensin the annual
the above remuneration, independent | report of the Company. Aside from the
non-executive directors shall not obtain | above remuneration, independent non-
other additional and undisclosed benefits | executive directors shallshould not
from the Company, its substantial | obtain other additional and undisclosed
shareholders or any organization or | benefits from the Company, its
individual that has an interest in the | substantial shareholders or any
Company. organization or individual that has an

interest in the Company.

18 Newly added, the serial number of each | Article 32 The Company may establish
article is adjusted accordingly the liability insurance system as

necessary for independent non-
executive directors to reduce the risks
that may arise from the normal
discharge of duties by independent
non-executive directors.
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APPENDIX X AUTHORIZATION OF THE BOARD FOR THE
ISSUE OF A SHARES TO SPECIFIC TARGETS
UNDER SIMPLIFIED PROCEDURE

Pursuant to Administrative Measures for the Issuance and Registration of Securities by
Companies Listed on the STAR Market (for Trial Implementation), the Rules for Review of
Issuance and Listing of Securities by Companies Listed on the STAR Market of the Shanghai
Stock Exchange, the Rules for Implementation of Issuance and Underwriting of Securities by
Companies Listed on the STAR Market of the Shanghai Stock Exchange, the Hong Kong
Listing Rules and relevant regulations, a special resolution is proposed at the AGM and the
Class Meetings to grant the Board a general mandate to issue specific targets a number of A
Shares with a total amount not exceeding RMB300 million and not exceeding 20% of the net
assets of the Company as of the end of the most recent financial year. The validity period of
this general mandate shall commence from the date of approval at the AGM until the
conclusion of the 2022 annual general meeting of the Company.

The authorization includes, among others, the following:

1. Confirmation on whether the Company meets the conditions for issuing A Shares to
specific targets under Simplified Procedure

It is proposed at the AGM and the Class Meetings to authorize the Board to conduct
self-examination on the actual situation of the Company and demonstrate in accordance with
the Company Law of the PRC, the Securities Law of the PRC, Administrative Measures for the
Issuance and Registration of Securities by Companies Listed on the STAR Market (for Trial
Implementation) and other relevant laws, regulations and normative documents, to confirm
whether the Company meets the conditions for issuing A Shares to specific targets under
Simplified Procedure.

2. Class and quantities of Shares to be issued

The class of shares to be issued is a RMB-denominated ordinary share with a nominal
value of RMB1.00 each. The total amount of A Shares to be issued under the General Mandate
under Simplified Procedure shall not exceed RMB300 million and 20% of the net assets of the
Company as of the end of the most recent financial year. The number of shares to be issued
shall not exceed 20% of the total number of the A Shares in issue as of the date of passing this
proposed resolution at the AGM. The number of shares to be issued is calculated by dividing
the total amount by the issue price of each A Share.

3. Method of issue, issue of targets and other arrangements

The A Shares to be issued under the General Mandate under Simplified Procedure shall
be issued to specific targets under Simplified Procedure. The Board will select an appropriate
time to initiate the issue-related procedures within the valid period after obtaining the
authorization at the AGM. The targets of issue shall be not more than 35 corporate bodies,
natural persons or other legal investment organizations that comply with the requirements of

the regulatory authorities. Securities investment fund management companies, securities
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ISSUE OF A SHARES TO SPECIFIC TARGETS
UNDER SIMPLIFIED PROCEDURE

companies, qualified foreign institutional investors, and RMB qualified foreign institutional
investors who subscribe for issued shares with two or more products under their management
shall be regarded as one target. Trust companies can only subscribe for the issued shares using
their own funding. The final targets of issue will be determined by the Board (within the
authorization granted by the Shareholders) in consultation with the sponsor (lead underwriter)
according to the subscription quotation.

4. Pricing or price range

The pricing benchmark date is the first day of the period.

The issue price shall not be lower than 80% of the average share trading price of the 20
trading days prior to the pricing benchmark date. After obtaining the registration documents
from the CSRC, the final issue price will be determined by the Board (within the authorization
granted by the Shareholders) and the sponsor (lead underwriter) in accordance with the
relevant laws, regulations and the requirements of the regulatory authorities according to the
subscription quotation and following the principle of price priority, but shall not be lower than
the aforementioned lowest issue price.

If the targets of issue falls under the circumstances specified in the second paragraph of
Article 57 of Administrative Measures for the Issuance and Registration of Securities by
Companies Listed on the STAR Market (for Trial Implementation), the relevant targets of issue
shall not participate in the price inquiry process, but shall accept the subscription bidding
results of other targets of issue and subscribes for the issued shares at the same price as other
targets of issue.

The average trading price of the A Shares of the 20 trading days prior to the pricing
benchmark date = the total amount of trading of the 20 trading days prior to the pricing
benchmark date/the total trading volume of the 20 trading days prior to the pricing benchmark
date.

If the share price is adjusted during the 20 trading days due to ex-right or ex-dividend
events such as dividend distribution, bonus issue, rights issue and conversion of capital reserve
into share capital, etc., the trading prices on the trading days before such adjustment shall be
adjusted to the price after ex-right or ex-dividend adjustment.

During the period from the pricing benchmark date to the issue date, if ex-dividend or

ex-right events such as dividend distribution, bonus issue, or conversion of capital reserve into
share capital occur, the lowest issue price will be adjusted accordingly.
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5. Use of proceeds

The Company intends to use the proceeds from the issue for projects related to its main
business and to increase working capital. The proportion to be used to the working capital shall
comply with the relevant requirements of the regulatory authorities. Moreover, the use of
proceeds shall:

(i) invest in innovative business;

(i1) comply with the industrial policies and relevant laws and administrative regulations
on environmental protection and land management of the PRC;

(iii) comply with the requirement that no competition shall exist between the Controlling
Shareholders, actual controller and other enterprises under their control which will
cause significant adverse effects, obviously unfair related transactions, or which
seriously affects the independence of the Company’s production and operation.

6. Listing place of Shares

The shares to be issued under the General Mandate under Simplified Procedure will be
listed and traded on the STAR Market of the Shanghai Stock Exchange.

7. Authorization to the Board to handle relevant matters

It is proposed that the Board be authorized to handle all matters related to the issue of
Shares under the General Mandate under Simplified Procedure in accordance with this
proposed resolution and relevant laws and regulations. The authorization includes, among
others:

(a) to formulate, adjust and implement the plan of issue under this general mandate (the
“Plan of Issue”), decide final plan and handle the implementation of the Plan of
Issue, including but not limited to the time of issue, amount, issue price, targets of
issue, subscription measures, subscription proportion, amount of proceeds and other
matters related to the Plan of Issue in accordance with relevant laws, regulations,
normative documents and provisions and requirements of securities regulatory
authorities based on the actual situation of the Company;

(b) to implement matters in relation to the use of proceeds and related investment
projects, adjust the investment projects in accordance with relevant laws and
regulations, normative documents and the mandate authorized by the Shareholders
at the AGM based on securities market and actual conditions, actual amount of
proceeds and other actual conditions of the investment projects;
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ISSUE OF A SHARES TO SPECIFIC TARGETS
UNDER SIMPLIFIED PROCEDURE

(c)

(d)

(e)

¢9)

(2)

(h)

(1)

Q)

(k)

to handle matters in relation to the issue and filing, including but not limited to the
drafting, amending, signing, filing, supplementing the filing, implementing and
announcing the documents in relation to the issue, respond to regulatory comments,
and handle disclosure matters in relation to the issue in accordance with

requirements from regulatory authorities;

to sign, amend, supplement, deliver, submit and execute all agreements in relation
to the issue, including but not limited to share subscription agreements, material
contracts and documents in relation to the proceeds;

to establish a special account for depositing the proceeds under this issue and handle
matters in relation to the use of proceeds;

to complete the registration or filings with industrial and commercial authorities in
relation to the change of registered capital and Articles of Association;

to proceed the registration, lock-up and listing and other relevant matters of the
newly issued shares on the Shanghai Stock Exchange and Shanghai Branch of China
Securities Depository and Clearing Corporation Limited after the completion of the

issue;

to adjust the detailed Plan of Issue in accordance with new provisions and
requirements in the event of new laws, regulations and normative documents,
change of market or other specific requirements in relation to the issue;

to engage relevant securities service agencies and handle matters relating thereto;

to postpone or terminate the Plan of Issue at its own discretion in the event of force
majeure or other circumstances that may result difficulties in the implementation of
the Plan of Issue, or in the event that the implementation of the issue will result in
adverse impacts to the Company; and

to handle other relevant matters in relation to this issuance in accordance with the
laws, regulations, normative documents and the Articles of Association.

8. Arrangement of accumulated undistributed profits

After the completion of the issue, both the new Shareholders and the existing

Shareholders shall be entitled to the accumulated undistributed profits of the Company in

accordance with their respective shareholding.
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APPENDIX X AUTHORIZATION OF THE BOARD FOR THE
ISSUE OF A SHARES TO SPECIFIC TARGETS
UNDER SIMPLIFIED PROCEDURE

9. Valid period of the General Mandate under Simplified Procedure
The Repurchase Mandate under Simplified Procedure shall be valid from the date of

approval of this special resolution at the AGM and until the date of conclusion of the 2022
annual general meeting of the Company.
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NOTICE OF 2021 ANNUAL GENERAL MEETING

CanSino Biologics Inc.

BERmEYRS QF

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock code: 6185)

NOTICE OF 2021 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the 2021 annual general meeting (the “AGM”) of
CanSino Biologics Inc. (the “Company”) will be held at No. 2 Ballroom, 2nd Floor, Hyatt
Regency Tianjin East, No. 126 Weiguo Road, Hedong District, Tianjin, the PRC on Wednesday,
June 29, 2022 at 2:00 p.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To consider and approve the report of the board of directors of the Company for the
year of 2021.

2. To consider and approve the report of the board of supervisors of the Company for
the year of 2021.

3.  To consider and approve the annual report of the Company and its subsidiaries for
the year of 2021 and its abstract.

4.  To consider and approve the financial accounts report and financial audit report of
the Company and its subsidiaries for the year of 2021.

5.  To consider and approve the profit distribution plan of the Company for the year of
2021.

6. To consider and approve the re-appointment of Deloitte Touche Tohmatsu Certified
Public Accountants LLP as the domestic auditor and internal control audit agency
and the re-appointment of Deloitte Touche Tohmatsu as the international auditor of

the Company for the year of 2022.

7.  To consider and approve the proposed increase and/or renewal of bank credit line for
the year of 2022.

8.  To consider and approve the proposed foreign exchange hedging limit.
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NOTICE OF 2021 ANNUAL GENERAL MEETING

10.

11(a).

To consider and approve the following:

9.1 the proposed amendments to the Management Policy for Raised Funds;

9.2 the proposed amendments to the Administrative Policies for External
Guarantees; and

9.3 the proposed amendments to the Terms of Reference for the Independent
Non-Executive Directors.

SPECIAL RESOLUTIONS

To consider and approve the proposed grant of General Mandate to the Board to
issue, allot and deal with additional H Shares and/or A Shares not exceeding 20% of
each of the total number of the H Shares and A Shares respectively in issue as of the
date of passing this proposed resolution for a period from the date of passing of this
proposed resolution at the AGM until earliest of (i) the conclusion of the 2022
annual general meeting of the Company; (ii) the expiration of the period within
which the 2022 annual general meeting of the Company is required by the Articles
of Association or other applicable laws to be held; or (iii) the date of revocation or
variation of the authority given under this proposal by a special resolution by the
Shareholders at a general meeting, and to authorize the Board and its delegates (i)
to make amendments to the Articles of Association as it thinks fit so as to reflect the
new share capital structure upon the issue or allotment of additional shares of the
Company pursuant to the General Mandate; and (ii) to execute and implement all
such documents, do all such acts and things or take any steps in connection with and
to give effect to the General Mandate to the extent permitted by applicable laws and
regulations;

To consider and approve the proposed grant of the H Share Repurchase Mandate to
the Board to repurchase a total number of H Shares not exceeding 10% of the
number of H Shares in issue as of the date of passing this proposed resolution at the
AGM and the Class Meetings, with its own funds during a period from the date of
passing this proposed resolution at the AGM and passing the proposed resolutions
having the same terms with this proposed resolution at the Class Meetings until
earliest of (i) the conclusion of the 2022 annual general meeting of the Company;
or (ii) the date of revocation or variation of the authority given under this proposed
resolution by a special resolution by the Shareholders at a general meeting and the
respective class meetings of the Company, and to authorize the Board and its
delegates to execute and implement all such documents, do all such acts and things
or take any steps in connection with and to give effect to the H Share Repurchase
Mandate to the extent permitted by applicable laws and regulations.
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11(b). To consider and approve the proposed grant of the A Share Repurchase Mandate to
the Board to repurchase a total number of A Shares not exceeding 10% of the number
of A Shares in issue as of the date of passing this proposed resolution at the AGM,
and the Class Meetings, with its own funds during a period from the date of passing
this proposed resolution at the AGM and passing the proposed resolutions having the
same terms with this proposed resolution at the Class Meetings, until earliest of (i)
the conclusion of the 2022 annual general meeting of the Company; or (ii) the date
of revocation or variation of the authority given under this proposed resolution by
a special resolution by the Shareholders at a general meeting and the respective class
meetings of the Company, and to authorize the Board and its delegates to execute
and implement all such documents, do all such acts and things or take any steps in
connection with and to give effect to the A Share Repurchase Mandate to the extent
permitted by applicable laws and regulations.

12. To consider and approve the proposed authorization for issue of onshore and
offshore debt financing instruments.

13. To consider and approve the following:

13.1 the proposed amendments to the Articles of Association;

13.2 the proposed amendments to the Rules of Procedures for the Meeting of
Shareholders; and

13.3 the proposed amendments to the Rules of Procedures for the Board of
Directors.

14. To consider and approve the proposed grant of the General Mandate under
Simplified Procedure to the Board to issue A Shares, the total number of which shall
not exceed 20% of the A Shares in issue as of the date of the passing of this proposed
resolution at the AGM, and the passing of the proposed resolutions having the same
terms with this proposed resolution at the Class Meetings, and the total proceeds of
which shall not exceed RMB300 million and not exceeding 20% of the net assets at
the end of the most recent year during a period from the date of passing this
proposed resolution at the AGM until the date of conclusion of the 2022 annual
general meeting of the Company, and to authorize the Board and its delegates to
approve, execute and do, or procure to be executed and done, all such documents,
deeds and things as it may consider necessary in connection with the General
Mandate under Simplified Procedure.

By order of the Board
CanSino Biologics Inc.
Xuefeng YU

Chairman of the Board

Hong Kong, May 30, 2022
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NOTICE OF 2021 ANNUAL GENERAL MEETING

Notes:

(a)

(b)

(©

(d)

(©

®

(2)

(h)

M

Unless otherwise specified, the terms used in this notice should have the same meanings as those defined in
the circular of the Company dated May 30, 2022.

All resolutions at the AGM will be taken by poll (except where the chairman decides to allow a resolution
relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Hong Kong
Listing Rules. The results of the poll will be published on the websites of the Company at
www.cansinotech.com and Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk after the AGM.

Any Shareholder entitled to attend and vote at the AGM convened by the above notice is entitled to appoint
one or more proxies to attend and vote instead of him/her. A proxy need not be a Shareholder.

In order to be valid, the instrument appointing a proxy together with the power of attorney or other authority,
if any, under which it is signed, or a notarially certified copy of such power of attorney or authority, must be
completed and returned to the H share registrar of the Company, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of H
shares), at least 24 hours before the AGM (i.e. before 2:00 p.m. on Tuesday, June 28, 2022) or any adjourned
meeting thereof. Completion and return of the form of proxy will not preclude a shareholder from attending
and voting at the AGM or any adjourned meeting thereof should he/she so wish.

For the purpose of determining the list of holders of H shares who are entitled to attend the AGM, the H share
register of members of the Company will be closed from Monday, June 27, 2022 to Wednesday, June 29, 2022,
both days inclusive, during which period no transfer of shares will be registered. In order to be eligible to
attend and vote at the AGM, unregistered holders of the shares shall ensure all properly completed transfer
documents accompanied by the relevant share certificates must be lodged with the Company’s H share
registrar, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on Friday, June 24, 2022 for
registration.

In case of joint shareholders, the vote of the senior joint shareholder who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the votes of the other joint shareholder(s) and for this purpose,
seniority will be determined by the order in which the names stand in the register of members of the Company

in respect of the joint shareholding.

Shareholders who attend the meeting in person or by proxy shall bear their own travelling and accommodation
expenses.

A Shareholder or his/her proxy should produce proof of identity when attending the AGM.

References to date and time in this notice are to Hong Kong dates and time.

As of the date of this notice, the Board of Directors comprises Dr. Xuefeng YU, Dr. Shou

Bai CHAO, Dr. Tao ZHU, Dr. Dongxu QIU and Ms. Jing WANG as executive Directors,
Mr. Liang LIN, Ms. Nisa Bernice Wing-Yu LEUNG and Mr. Zhi XIAO as non-executive
Directors, and Mr. Shiu Kwan Danny WAI, Ms. Zhu XIN, Mr. Shuifa GUI and Mr. Jianzhong

LIU as independent non-executive Directors.
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NOTICE OF THE 2022 FIRST CLASS MEETING OF H SHAREHOLDERS

CanSino Biologics Inc.

BERmEYRS QF

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock code: 6185)

NOTICE OF THE 2022 FIRST CLASS MEETING OF H SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the 2022 first class meeting of holders of H shares
(the “Class Meeting of H Shareholders”) of CanSino Biologics Inc. (the “Company”) will be
held at No. 2 Ballroom, 2nd Floor, Hyatt Regency Tianjin East, No. 126 Weiguo Road, Hedong
District, Tianjin, the PRC on Wednesday, June 29, 2022 immediately after conclusion of the
2022 first class meeting of holders of A shares for the following purposes:

SPECIAL RESOLUTIONS

1.  To consider and approve the proposed grant of the H Share Repurchase Mandate to
the Board to repurchase a total number of H Shares not exceeding 10% of the
number of H Shares in issue as of the date of passing this proposed resolution at the
AGM and the Class Meetings, with its own funds during a period from the date of
passing this proposed resolution at the AGM and passing the proposed resolutions
having the same terms with this proposed resolution at the Class Meetings, until
earliest of (i) the conclusion of the 2022 annual general meeting of the Company;
or (ii) the date of revocation or variation of the authority given under this proposed
resolution by a special resolution by the Shareholders at a general meeting and the
respective class meetings of the Company, and to authorize the Board and its
delegates to execute and implement all such documents, do all such acts and things
or take any steps in connection with and to give effect to the H Share Repurchase
Mandate to the extent permitted by applicable laws and regulations.

2. To consider and approve the proposed grant of the A Share Repurchase Mandate to
the Board to repurchase a total number of A Shares not exceeding 10% of the number
of A Shares in issue as of the date of passing this proposed resolution at the AGM
and the Class Meetings, with its own funds during a period from the date of passing
this proposed resolution at the AGM and passing the proposed resolutions having the
same terms with this proposed resolution at the Class Meetings, until earliest of (i)
the conclusion of the 2022 annual general meeting of the Company; or (ii) the date
of revocation or variation of the authority given under this proposed resolution by
a special resolution by the Shareholders at a general meeting and the respective class
meetings of the Company, and to authorize the Board and its delegates to execute
and implement all such documents, do all such acts and things or take any steps in
connection with and to give effect to the A Share Repurchase Mandate to the extent
permitted by applicable laws and regulations.
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NOTICE OF THE 2022 FIRST CLASS MEETING OF H SHAREHOLDERS

3. To consider and approve the proposed grant of the General Mandate under
Simplified Procedure to the Board to issue A Shares, the total number of which shall
not exceed 20% of the A Shares in issue as of the date of the passing of this proposed
resolution at the AGM, and the passing of the proposed resolutions having the same
terms with this proposed resolution at the Class Meetings, and the total proceeds of
which shall not exceed RMB300 million and not exceeding 20% of the net assets at
the end of the most recent year during a period from the date of passing this
proposed resolution at the AGM until the date of conclusion of the 2022 annual
general meeting of the Company, and to authorize the Board and its delegates to
approve, execute and do, or procure to be executed and done, all such documents,
deeds and things as it may consider necessary in connection with the General
Mandate under Simplified Procedure.

By order of the Board
CanSino Biologics Inc.
Xuefeng YU
Chairman of the Board

Hong Kong, May 30, 2022

Notes:

(a) Unless otherwise specified, the terms used in this notice should have the same meanings as those defined in
the circular of the Company dated May 30, 2022.

(b)  All resolutions at the Class Meeting of H Shareholders will be taken by poll (except where the chairman
decides to allow a resolution relating to a procedural or administrative matter to be voted on by a show of
hands) pursuant to the Hong Kong Listing Rules. The results of the poll will be published on the websites of
the Company at www.cansinotech.com and Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk
after the Class Meeting of H Shareholders.

(c)  Any Shareholder entitled to attend and vote at the Class Meeting of H Shareholders convened by the above
notice is entitled to appoint one or more proxies to attend and vote instead of him/her. A proxy need not be
a Shareholder.

(d)  In order to be valid, the instrument appointing a proxy together with the power of attorney or other authority,
if any, under which it is signed, or a notarially certified copy of such power of attorney or authority, must be
completed and returned to the H share registrar of the Company, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of H
shares), at least 24 hours before the Class Meeting of H Shareholders (i.e. before 2:00 p.m. on Tuesday, June
28, 2022) or any adjourned meeting thereof. Completion and return of the form of proxy will not preclude a
shareholder from attending and voting at the Class Meeting of H Shareholders or any adjourned meeting
thereof should he/she so wish.

(e)  For the purpose of determining the list of holders of H shares who are entitled to attend the Class Meeting of
H Shareholders, the H share register of members of the Company will be closed from Monday, June 27, 2022
to Wednesday, June 29, 2022, both days inclusive, during which period no transfer of shares will be registered.
In order to be eligible to attend and vote at the Class Meeting of H Shareholders, unregistered holders of the
shares shall ensure all properly completed transfer documents accompanied by the relevant share certificates
must be lodged with the Company’s H share registrar, Computershare Hong Kong Investor Services Limited
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than
4:30 p.m. on Friday, June 24, 2022 for registration.
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(f) In case of joint shareholders, the vote of the senior joint shareholder who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the votes of the other joint shareholder(s) and for this purpose,
seniority will be determined by the order in which the names stand in the register of members of the Company
in respect of the joint shareholding.

(g)  Shareholders who attend the meeting in person or by proxy shall bear their own travelling and accommodation
expenses.

(h) A Shareholder or his/her proxy should produce proof of identity when attending the Class Meeting of
H Shareholders.

(1) References to date and time in this notice are to Hong Kong dates and time.

As of the date of this notice, the Board of Directors comprises Dr. Xuefeng YU, Dr. Shou
Bai CHAO, Dr. Tao ZHU, Dr. Dongxu QIU and Ms. Jing WANG as executive Directors,
Mr. Liang LIN, Ms. Nisa Bernice Wing-Yu LEUNG and Mr. Zhi XIAO as non-executive
Directors, and Mr. Shiu Kwan Danny WAI, Ms. Zhu XIN, Mr. Shuifa GUI and Mr. Jianzhong

LIU as independent non-executive Directors.
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