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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“AGM”

“Articles of Association”

“Board”

“Company”

“Director(s)”

“Group”

“H Share(s)”

bl

“H Share Registrar’

“H Shareholder(s)”

“Hong Kong”

“Hong Kong dollar(s)”
or “HKD”

the 2023 annual general meeting of the Company to be
held by the Company at the meeting room, 3/F, No. 35
Haibinba Road, Tianjin Port Free Trade Zone, Tianjin
City, the PRC at 10 a.m. on June 7, 2024 (Friday)

the articles of association of the Company (as amended,
modified or otherwise supplemented from time to time)

the board of Directors

Tianjin Tianbao Energy Co., Ltd.* (KHRARLAEIR A4
FR/Zyw]), a joint stock company with limited liability
incorporated in the PRC on February 28, 2017, and the H
Shares of which are listed on the Main Board of the Stock
Exchange (stock code: 1671)

director(s) of the Company

the Company and its subsidiaries

overseas-listed ordinary share(s) with a nominal value of
RMB1.00 each in the share capital of the Company,
which are listed and traded on the Main Board of the

Stock Exchange

Computershare Hong Kong Investor Services Limited,
the H Share registrar of the Company

holder(s) of H Shares
Hong Kong Special Administrative Region of the PRC

the lawful currency of Hong Kong, Hong Kong dollars
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“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Main Board”

“PRC”

“RMB ”»

“Shareholder(s)”

“Stock Exchange”

“Supervisor(s)”

“Supervisory Board” or “Board
of Supervisors”

* For identification purpose only

a general mandate proposed to be granted to the Board by
the Shareholders at the AGM to issue not more than 20%
of the H Shares in issue as at the date of passing the
relevant special resolution of the Company, at any time
during the period specified in the relevant special
resolutions set out in the notice of the AGM, and make
corresponding amendments to the Article of Association
as and when deemed appropriate

April 24, 2024, being the latest practicable date prior to
the printing of this circular for the purpose of

ascertaining certain information contained in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange

the stock exchange (excluding the option market)
operated by the Stock Exchange which is independent
from and operated in parallel with the GEM of the Stock
Exchange

the People’s Republic of China

the lawful currency of the PRC, Renminbi, the basic unit
of which is “yuan”

holder(s) of H Share(s)

The Stock Exchange of Hong Kong Limited

supervisor(s) of the Company

the board of Supervisors
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INTRODUCTION

The purposes of this circular are to give Shareholders the notice of the AGM and

information on matters to be dealt with at the AGM, and to provide Shareholders with

information in relation to, among others:

(1)

(2)

(3)

(4)

(5)

(6)

(7N

(8)

)

(10)

(11)

(12)

(13)

(14)

(15)

Report of the Board for the year 2023;

Report of the Supervisory Board for the year 2023;

The annual report of the Company for the year 2023;

The audited financial statements of the Group as of, and for the year ended,
December 31, 2023;

The final financial accounts of the Group for the year ended December 31, 2023;

The financial budget of the Company for the year 2024;

Profit distribution plan for the year 2023;

Remuneration plan for Directors for the year 2024;

Remuneration plan for Supervisors for the year 2024;

Re-appointment of SHINEWING (HK) CPA Limited as the Company’s auditor for
the year 2024;

Proposed amendments to the rules of procedures of the general meeting;

Proposed amendments to the rules of procedures for meetings of the Board;

Proposed amendments to the rules of procedures for the meetings of the Board of

Supervisors;

General mandate to the Board for allotting, issuing and dealing with additional
H Shares during the relevant period; and

Proposed amendments to the Articles of Association.
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ORDINARY RESOLUTIONS

Report of the Board for the year 2023

An ordinary resolution will be proposed at the AGM to approve the report of the Board
for 2023, the text of which is set out in the Company’s 2023 annual report despatched by the
Company.

Report of the Supervisory Board for the year 2023

An ordinary resolution will be proposed at the AGM to approve the report of the
Supervisory Board for 2023, the text of which is set out in the Company’s 2023 annual report
despatched by the Company.

The annual report of the Company for the year 2023

An ordinary resolution will be proposed at the AGM to approve the Company’s annual
report for the year 2023, which has been despatched by the Company.

The audited financial statements of the Group as of, and for the year ended, December 31,
2023

An ordinary resolution will be proposed at the AGM to approve the Group’s audited
financial statements as of, and for the year ended, December 31, 2023, the text of which is set
out in the Company’s 2023 annual report despatched by the Company.

The final financial accounts of the Group for the year ended December 31, 2023

An ordinary resolution will be proposed at the AGM to approve the Group’s final
financial accounts for the year 2023. A summary of the Group’s final financial accounts
prepared under the International Financial Reporting Standards is as follows:

1.  Revenue and Profit

As set out in the financial statements, the Group recorded a consolidated operating
income of RMB785.003 million, cost of sales of RMB743.309 million and profit before tax of
RMB3.372 million in 2023, of which the profit for the year amounted to RMB2.670 million
and profit for the year attributable to equity shareholders of the Company amounted to
RMBO0.258 million.
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2.  Cash Flow

As set out in the financial statements, the Group recorded a net cash used in operating
activities of RMB35.345 million, a net cash used in investing activities of RMB74.276 million,
and a net cash generated from financing activities of RMB100.455 million in 2023. Net
decrease in cash and cash equivalents amounted to RMB9.166 million.

3.  Assets and Liabilities

As set out in the financial statements, the Group had total assets of RMB1,089.093
million, total liabilities of RMB630.302 million and total equity of RMB458.791 million.

The financial budget of the Company for the year 2024

In response to the strategic development and business expansion, Company’s investment
budget for 2024 is approximately RMB107.933 million, which is mainly used for the
procurement of equipment, construction of distributed photovoltaic projects, construction of
contract energy management projects, payment for the gas distributed energy station project of
Lingang Thermal Power, long-term equity investment, financial instrument investment, etc.

An ordinary resolution will be proposed at the AGM to approve the Company’s financial
budget for the year 2024.

Profit distribution plan for the year 2023

According to the Articles of Association, an ordinary resolution will be proposed by the
Board at the AGM to approve the profit distribution plan of the Company. Due to multiple
factors, the Group’s Lingang Thermal Power’s gas distributed energy projects had not yet
reached the level of smooth operation to be profitable since it was at the initial stage of
operation in 2023 and the self-developed new energy projects in 2023 were in the handover
stage and therefore had not made any contribution. Hence, the profit attributable to equity
Shareholders of the Group is relatively low. The Group intends to carry out investment projects
such as contract energy management and distributed photovoltaic projects in 2024. In order to
maintain the sustainable and long term profitable development of the Company, the Board has
proposed not to declare a final dividend for 2023.

Remuneration plan for Directors for the year 2024
An ordinary resolution will be proposed at the AGM to consider and approve the

remuneration plan for the Directors for the year ending December 31, 2024 formulated in
accordance with the Company’s internal policies and relevant regulatory requirements.
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Remuneration plan for Supervisors for the year 2024

An ordinary resolution will be proposed at the AGM to consider and approve the
remuneration plan for the Supervisors for the year ending December 31, 2024 formulated in
accordance with the Company’s internal policies and relevant regulatory requirements.

Re-appointment of the Company’s auditor for the year 2024

An ordinary resolution will be proposed at the AGM to consider and approve the
re-appointment of SHINEWING (HK) CPA Limited as the Company’s auditors for 2024 for a
term until the conclusion of the next annual general meeting of the Company, and to authorize
the Board to determine its proposed remuneration of RMB0.92 million.

Proposed Amendments to the rules of procedures of the General Meeting

In light of the proposed amendments to the Articles of Association approved by the Board
in the Board meeting held on March 27, 2024, the Company proposed to make amendments to
the Rules of Procedures of the General Meeting to mirror the proposed amendments to the
Articles and Association. Please refer to the paragraph headed “Special Resolutions — Proposed
amendments to the Articles of Association” of this circular for details. The proposed
amendments of the Rules of Procedures of the General Meeting are set forth in Appendix I of
this circular. The proposed amendments to the Rules of Procedures of the General Meeting
were approved by the Board on March 27, 2024. An ordinary resolution will be proposed at the
AGM to seek approval for the proposed amendments to the Rules of Procedures of the General
Meeting.

Proposed Amendments to the Rules of Procedures for Meetings of the Board

In light of the proposed amendments to the Articles of Association approved by the Board
in the Board meeting held on March 27, 2024, the Company proposed to make amendments to
the Rules of Procedures for Meetings of the Board to mirror the proposed amendments to the
Articles and Association. Please refer to the paragraph headed “Special Resolutions — Proposed
amendments to the Articles of Association” of this circular for details. The proposed
amendments of the Rules of Procedures for Meetings of the Board are set forth in Appendix
IT of this circular. The proposed amendments to the Rules of Procedures for Meetings of the
Board were approved by the Board on March 27, 2024. An ordinary resolution will be proposed
at the AGM to seek approval for the proposed amendments to the Rules of Procedures for
Meetings of the Board.
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Proposed Amendments to the Rules of Procedures for the Meetings of the Board of
Supervisors

In light of the proposed amendments to the Articles of Association approved by the Board
in the Board meeting held on March 27, 2024, the Company proposed to make amendments to
the Rules of Procedures for the Meetings of the Board Supervisors to mirror the proposed
amendments to the Articles and Association. Please refer to the paragraph headed “Special
Resolutions — Proposed amendments to the Articles of Association” of this circular for details.
The proposed amendments of the Rules of Procedures for the Meetings of the Board
Supervisors are set forth in Appendix III of this circular. The proposed amendments to the
Rules of Procedures for the Meetings of the Board of Supervisors were approved by the Board
of Supervisors on March 27, 2024. An ordinary resolution will be proposed at the AGM to seek
approval for the proposed amendments to the Rules of Procedures for the Meetings of the
Board of Supervisors.

SPECIAL RESOLUTIONS

General mandate to the Board to issue additional H Shares

A special resolution will be proposed at the AGM that the Board be granted the Issue
Mandate to exercise the power of the Company to allot, issue or otherwise deal with new
H Shares (otherwise than pursuant to the issue of H Shares by conversion of the surplus reserve
into the share capital in accordance with the PRC Company Law and the Articles of
Association) not more than 20% of the number of H Shares in issue as of the date of passing
this special resolution, and to authorize the Board to make amendments to the Articles of
Association as it thinks fit so as to reflect the new share capital structure upon the allotment
or issue of additional H Shares pursuant to such mandate.

As of the Latest Practicable Date, the Company had 159,920,907 H Shares in issue.
Assuming that the number of H Shares remains unchanged as at the date of passing this special
resolution, the Board will be allowed under the Issue Mandate to issue a maximum of
31,984,181 H Shares, subject to the passing of the special resolution approving the grant of the
Issue Mandate to the Board. Meanwhile, the Board is authorized to make necessary
amendments to the Articles of Association so as to reflect the new share capital structure upon
the allotment or issue of additional H Shares pursuant to such mandate.

The Directors believe that it is in the best interests of the Company and the Shareholders
to grant the Issue Mandate to the Board to issue new H Shares. Whilst it is not possible to
anticipate in advance any specific circumstances in which the Board might think it appropriate
to issue H Shares, the ability to do so would give the Directors the flexibility to capture the
opportunity if it so arises.
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The Issue Mandate would expire on the earliest of: (a) the conclusion of the next annual
general meeting following the passing of this special resolution; (b) the expiration of 12
months after the passing of this special resolution; or (c) the date on which the authorization
set out in this special resolution is revoked or amended by a special resolution in a general
meeting of the Company.

Proposed amendments to the Articles of Association

The proposed amendments to the Articles of Association were approved by the Board on
March 27, 2024 and the Board considered that such amendments are in the interests of the
Company and its Shareholders. A special resolution will be proposed at the AGM to seek
approval for the proposed amendments to the Articles of Association.

THE AGM

The Company will convene the AGM at 10 a.m. on June 7, 2024 (Friday) at meeting
room, 3/F, No. 35 Haibinba Road, Tianjin Port Free Trade Zone, Tianjin City, the PRC to
consider and, if thought fit, to pass resolutions in respect of the matters set out in the notice
of the AGM. A form of proxy has been despatched to the Shareholders in accordance with the
Listing Rules on April 30, 2024. The notice of the AGM is set out on pages 210 to 213 of this
circular.

Whether or not you intend to attend and/or vote at the AGM, you are requested to
complete and return the form of proxy in accordance with the instruction printed thereon. If
you intend to appoint a proxy to attend the AGM, you are required to complete and return the
accompanying form of proxy in accordance with the instructions printed thereon as soon as
possible and in any event not less than 24 hours before the time appointed for holding the AGM
or any adjourned meeting thereof. Completion and return of the form(s) of proxy will not
preclude you from attending and voting in person at the AGM should you so wish.

Voting by poll at the AGM

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the general
meetings must be taken by poll. The chairman of the meeting will therefore demand a poll for
every resolution put to the vote of the AGM pursuant to Article 102 of the Articles of
Association.

On a poll, every Shareholder present in person or by proxy (or being a corporation by its
duly authorized representative) shall have one vote for each Share registered in his/her name
in the register of members. A Shareholder entitled to more than one vote needs not use all
his/her votes or cast all the votes he/she has in the same manner.
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Closure of register of members

In order to ascertain the entitlements of the Shareholders to attend the AGM, the register
of members of the Company will be closed from June 4, 2024 (Tuesday) to June 7, 2024
(Friday) (both days inclusive), during which period no transfer of Shares of the Company will
be effected. To be eligible to attend and vote at the AGM, all transfer documents must be
lodged with the 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 June 3, 2024 (Monday).

Recommendation

The Board (including independent non-executive Directors) considers that each ordinary
resolution and special resolution to be proposed at the AGM is in the interests of the Company
and the Shareholders as a whole, and accordingly, recommends the Shareholders to vote in
favor of all the resolutions to be proposed at the AGM.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the 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.

Yours faithfully,

By order of the Board
Tianjin Tianbao Energy Co., Ltd.*
ZHOU Shanzhong
Chairman

Tianjin, the People’s Republic of China, April 30, 2024

* For identification purpose only
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APPENDIX I

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

Original articles

Amended articles

Article 1 These Rules of Procedure are
with the
Company Law of the People’s Republic
of China (the “Company Law”), the
Mandatory Provisions for the Articles of

formulated in accordance

Association of Companies to be Listed
Overseas and other laws and regulations,
and the Rules Governing the Listing of
Securities on The Stock Exchange of
(the
Rules™), the Articles of Association of

Hong Kong Limited “Listing
Tianjin Tianbao Energy Co., Ltd. (the
“Articles of Association” or “Articles”),
the
interests  of

for the purpose of protecting

legitimate rights and
shareholders, further clarifying the duties
and powers of the general meeting of
Tianjin Tianbao Energy Co., Ltd. (the
“Company”), regulating its organization
and activities, ensuring that the general
meeting exercises its functions and
powers in accordance with the law, and
improve the work efficiency of the

general meeting.

Article 1 These Rules of Procedure are
with the
Company Law of the People’s Republic
of China (the “Company Law”), the
Mand Provisi for il o] c

. fC . beListed
Overseas-the Guidelines for Articles of
Association of Listed Companies and

formulated in accordance

other laws and regulations, and the Rules
Governing the Listing of Securities on
The Stock Exchange of Hong Kong
Limited (the “Listing Rules”), the
Articles of Association of Tianjin
Tianbao Energy Co., Ltd. (the “Articles
of Association” or “Articles”), for the
purpose of protecting the legitimate

rights and interests of shareholders,
further clarifying the duties and powers
of the general meeting of Tianjin Tianbao
Ltd. (the

regulating its organization and activities,

Energy Co., “Company”),
ensure that the general meeting exercises
its functions and powers in accordance
with the law, and improve the work
efficiency of the general meeting.

—11 =




APPENDIX I PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF THE GENERAL MEETING
No. | Original articles Amended articles

Article 3 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.

In the event of any of the circumstances
the Articles of

Association, the Company shall call a

as required by

class meeting. Shareholders who hold
different classes of shares shall be class
shareholders. In addition to the holders of
holders of
overseas-listed

other classes of shares,

domestic shares and
shares are deemed to be different classes

of shareholders.

Article 3 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.

of —shareholders—If at any time the
shares of the Company are divided
different
shareholders who hold different classes

into classes of shares,

of shares shall be class shareholders.
If the Company intends to change
the
shareholders, it may do so only after

or abrogate rights of class

such change or abrogation has been

approved by way of special resolution

at a separate general meeting convened
by the affected shareholders of that
with  the
regulations of the stock exchange

class in accordance

where the Company’s shares are listed.

— 12 =
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

Original articles

Amended articles

Article 4 Extraordinary general meetings
are convened from time to time, and the
Board shall convene an extraordinary
general meeting within two months upon
the occurrence of any of the following

circumstances:

(I) The number of directors is less than
the number as stipulated in the Company
Law or less than two-thirds of the number
Articles  of

prescribed in  these

Association;

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

(ITT) Shareholders who individually or
collectively hold more than 10% of the
shares of

the Company require to

convene an extraordinary  general

meeting in written form;

(IV) Whenever the Board considers

necessary;

(V) When the board of supervisors
proposes to convene a meeting;

(VI) Other circumstances prescribed by
the

departmental

laws, administrative regulations,

regulations or these

Articles of Association.

Article 4 Extraordinary general meetings
are convened from time to time, and the
Board shall convene an extraordinary
general meeting within two months upon
the occurrence of any of the following

circumstances:

(I) The number of directors is less than
the number as stipulated in the Company
Law or less than two-thirds of the number
Articles  of

prescribed in  these

Association;

(IT) The losses of the Company that have
not been made up reach one-third of the
total share capital;
(11I) When shareholders who
individually or collectively hold more
than 10% of the shares of the Company
require—to—eenvene—an—extraordinary
1 L . Form:
(IV) Whenever the Board considers

necessary;

(V) When the
proposes to convene a meeting;

board of supervisors

(VI) Other circumstances prescribed by

the laws, administrative regulations,
departmental regulations, the listing

rules of the stock exchange(s) of the

place(s) where the Company’s shares
Articles of

are listed or these

Association.

— 13 -




APPENDIX I PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES OF THE GENERAL MEETING
No. | Original articles Amended articles

Article 5 The venue of convening a
general meeting of the Company shall be
the domicile of the Company or other
location specified in the notice of the

general meeting.

A general meeting shall usually be in the
form of physical meeting to be held
on-site. However, so far as permitted by
the securities regulatory authority, such
meeting may also be held in such other
shall be
the securities regulatory

manners as recognized or
required by
authority. A shareholder who participates
in a general meeting in the aforesaid
manners shall be deemed to have been

present at the meeting.

Article 5 The venue of convening a
general meeting of the Company shall be
the domicile of the Company or other
location specified in the notice of the
general meeting. A venue shall be set for

the general meeting which shall be

convened on site. The Company will

also provide other means (where

applicable) for its shareholders to

conveniently attend the general
meetings in accordance with the
provisions of laws, administrative

regulations, the listing rules of the

stock exchange in the place where the

Company’s shares are listed, or these

Articles of Association.

authority: A shareholder who participates
in a general meeting in the aforesaid
manners shall be deemed to have been
present at the meeting. After the notice

of the general meeting is issued, the

venue of the meeting shall be not

changed without proper reasons. If a

change is necessary, the convener shall

make an announcement and give

reasons therefor at least 2 working

days before the date of the on-site
meeting.

_ 14—
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

guarantees of the Company shall be
reviewed and passed at the general
meeting:

(I) Any guarantee in addition to the
aggregate  of  external
provided by the Company and its holding
subsidiary with a total amount equal to or

more than 50% of the Company’s latest

guarantees

audited net assets;

(IT) Any guarantee in addition to the
aggregate  of  external
provided by the Company with a total
amount equal to or more than 30% of the

Company’s latest audited total assets;

guarantees

(III) To provide guarantee to entities with
more than 70% debt asset ratio;

No. | Original articles Amended articles

5 Article 6 The general meeting shall | Article 6 The general meeting shall
exercise the following functions and | exercise the following functions and
powers: powers:
(XV) Review share incentive plans; (XV) Review share incentive plans;
(XVI) Review proposals of the | &X¥bD—Review—propesals—eof—+the
shareholders individually or jointly | sharehelders—individually—or—jeointly
holding 3% or more of the Company’s | helding 3% —ermoere—oftheCompany’s
voting shares; votingshares:
(XVII) Review other matters to be | (XMHVI) Review other matters to be
resolved at the general meeting as | resolved at the general meeting as
required by the law, administrative | required by the law, administrative
regulations, department regulations, | regulations, department regulations,
listing rules of the stock exchange of the | listing rules of the stock exchange of the
place(s) in which the shares of the | place(s) in which the shares of the
Company are listed or as prescribed by | Company are listed or as prescribed by
these Articles of Association. these Articles of Association.

6 Article 7 The following external | Article 7 The following external

guarantees of the Company shall be
reviewed and passed at the general
meeting:

(I) Any guarantee in addition to the
aggregate of  external
provided by the Company and its holding
subsidiary with a total amount-egqual-te-er

more than 50% of the Company’s latest

guarantees

audited net assets;

(IT) Any guarantee in addition to the
aggregate of  external
provided by the Company with a total
amount-egaal-te-er more than 30% of the

Company’s latest audited total assets;

guarantees

(ITI) Any guarantee provided by the
Company within a year with an
than 30% of the
Company’s latest audited total assets;

amount more
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

entitled to
propose to convene an extraordinary
the  Board.
Concerning the proposal of convening an

executive directors are

general  meeting to
extraordinary general meeting requested
by the independent
directors, the Board shall, in accordance

non-executive
with the requirements of the laws,

administrative regulations and these
Articles of Association, reply with a
written opinion to state whether it agrees
or disagrees to convene an extraordinary
general meeting within 10 days upon

receipt of the proposal.

If the Board agrees to convene the
extraordinary general meeting, it shall
issue a notice of general meeting within 5
days upon making the decision. If the
Board does not agree to convene an
extraordinary general meeting, it shall
the and make an

explain reasons

announcement accordingly.

No. | Original articles Amended articles
(IV) A single guarantee whose amount | (HHIV) To provide guarantee to entities
exceeds 10% of the latest audited net | with more than 70% debt asset ratio;
assets;
(F¥V) A single guarantee whose amount
(V) To  provide guarantee for | exceeds 10% of the latest audited net
shareholders, de facto controller and their | assets;
connected parties;
(MVI) To provide guarantee for
(VI) Other guarantees which shall be | shareholders, de facto controller and their
passed at the general meeting as | connected parties;
prescribed by the local stock exchange
where the Company’s shares are listed | (VVII) Other guarantees which shall be
and these Articles of Association. passed at the general meeting as
prescribed by the local stock exchange
where the Company’s shares are listed
and these Articles of Association.
7 Article 9 Two of independent non- | Article 9 Twe—efIndependent non-

entitled to
propose to convene an extraordinary
the  Board.
Concerning the proposal of convening an

executive directors are

general  meeting to
extraordinary general meeting requested
by the independent
directors, the Board shall, in accordance
with the
administrative

non-executive
requirements of the laws,

regulations and these
Articles of Association, reply with a
written opinion to state whether it agrees
or disagrees to convene an extraordinary
general meeting within 10 days upon

receipt of the proposal.

If the Board agrees to convene the
extraordinary general meeting, it shall
issue a notice of general meeting within 5
days upon making the decision. If the
Board does not agree to convene an
extraordinary general meeting, it shall
the
announcement accordingly.

explain reasons and make an
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

Original articles

Amended articles

Article 11 Shareholders holding more
than 10% of shares (individually or
collectively with others) shall be entitled
to request to convene an extraordinary
general meeting or class meeting
according to the following procedures:

(I) Upon signing one or several written
requests with the same content and
format, and stating the subject of the
meeting, the aforesaid shareholders may
request the Board to convene an
extraordinary general meeting or class
meeting. The Board shall, in accordance
with  the requirements of law,
administrative regulations and these
Articles of Association, reply with a
written opinion to state whether it agrees
or disagrees to convene an extraordinary
general meeting or class meeting within
10 days upon receipt of the proposal.
Shares held by the above shareholders
shall be calculated as at the date of
submitting the written request.

(IT) If the Board agrees to convene an
extraordinary general meeting or class
meeting, it shall issue a notice of
convening the general meeting within 5
days upon being resolved by the Board.
Any changes made to the original request
in the notice shall be agreed by the
relevant shareholders.

(IIT) If the Board disagrees to convene
the extraordinary general meeting or
class meeting, or does not reply within 10
days upon receipt of the proposal,
shareholders individually or collectively
holding more than 10% of the shares of
the Company are entitled to request the
board of supervisors in writing to
convene an extraordinary  general
meeting or class meeting.

Article 11 Shareholders holding more
than 10% of shares (individually or
collectively with others) shall be entitled
to request the Board to convene an
extraordinary general meeting—er—elass
. ’ ] o low
proeedures, and such request shall be
made in writing to the Board of
Directors:

meeting—The Board shall, in accordance
with  the requirements of law,
administrative regulations and these
Articles of Association, reply with a
written opinion to state whether it agrees
or disagrees to convene an extraordinary
general meeting-er—elass—meeting within
10 days upon receipt of the proposal.
Shares held by the above shareholders
shall be calculated as at the date of
submitting the written request.

dH-If the Board agrees to convene an
extraordinary general meeting—er—elass
meeting, it shall issue a notice of
convening the general meeting within 5
days upon being resolved by the Board.
Any changes made to the original request
in the notice shall be agreed by the
relevant shareholders.

HB-If the Board disagrees to convene
the extraordinary general meeting—er
elass-meeting, or does not reply within 10
days upon receipt of the proposal,
shareholders individually or collectively
holding more than 10% of the shares of
the Company are entitled to request the

board of supervisors H—writing to
convene an  extraordinary  general

meeting—oer—eclass—meeting, and such

request shall be made in writing to the
Board of Directors.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

Original articles

Amended articles

(IV) If the board of supervisors agrees
to convene the extraordinary general
meeting or class meeting, it shall issue a
notice of convening the general meeting
within 5 days upon receipt of the
proposal. Any changes made to the
original request in the notice shall be

agreed by the relevant shareholders.

(V) If the board of supervisors does not
issue the notice of general meeting within
the prescribed period, it shall be deemed
as the board of supervisors not convening
and not holding the general meeting.
Then the shareholders who individually
or collectively hold more than 10% of the
shares for more than 90 consecutive days
are entitled to convene and hold the
meeting by themselves. Before making
an announcement on the resolution(s) of
the general meeting, the convening
shareholders shall hold no less than 10%
of the

shareholder issues the notice of general

shares. When the convening
meeting and the announcement on the
resolution(s) of the general meeting, they
shall submit the relevant proof materials
to the securities regulatory authority and
where the

relevant stock exchange

Company is located.

&Vo-If the board of supervisors agrees
to convene the extraordinary general
meeting er-elass—meeting, it shall issue a
notice of convening the general meeting
within 5 days upon receipt of the
proposal. Any changes made to the
original request in the notice shall be

agreed by the relevant shareholders.

EO-If the board of supervisors does not
issue the notice of general meeting within
the prescribed period, it shall be deemed
as the board of supervisors not convening
and not holding the general meeting.
Then the shareholders who individually
or collectively hold more than 10% of the
shares for more than 90 consecutive days
are entitled to convene and hold the

meeting by themselves. Befere—making
an—anhetncement-ontheresolation(s)rof
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

Original articles

Amended articles

Article 12 Where the board of
supervisors or shareholders convenes a
meeting by themselves in accordance
with the provisions of this section, a
written notice shall be submitted to the
Board and filed with the

regulatory authority and relevant stock

securities

exchange where the Company is located.
The Board and the secretary to the Board
shall
meetings. The Board shall provide the
the

shareholding record date. The expenses

cooperate in terms of such

register of  shareholders on
reasonably accrued therefrom shall be
borne by the Company and be deducted
from the amounts due for payment to the
directors as a result of their negligent

manners.

Article 12 Where the board of
supervisors or shareholders convenes a
meeting by themselves in accordance
with the provisions of this section, a
written notice shall be submitted to the
Board and filed with the

regulatory authority and relevant stock

securities

exchange where the Company is located.

Before making an announcement on
the the
meeting, the convening shareholders
shall hold no less than 10% of the
shares.

resolution(s) of general

When the board of supervisors or the
the
notice of general meeting and the

convening shareholder issues

announcement on the resolution(s) of

the general meeting, they shall submit

the relevant proof materials to the

securities regulatory authority and

relevant stock exchange where the

Company is located.

The Board and the secretary to the Board
shall
meetings. The Board shall provide the
the
shareholding record date. The expenses
reasonably—aeceraed-necessary therefrom
shall be borne by the Company—and-be
dedueted—from—the—amounts—due—for
payment—to—the—directors—as—a—result—of

cooperate in terms of such

register of  shareholders on
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

Original articles

Amended articles

10

Article 14 When a general meeting is
convened by the Company, the Board,
board of supervisors or shareholders who
individually or collectively hold more
than 3% of the shares of the Company
shall be entitled to propose resolutions to
the Company.

Shareholders
collectively hold more than 3% of the
shares of the Company may submit ad
hoc proposals in writing to the convener

who  individually or

of the general meeting 10 days before the
convening of the general meeting. The
shall supplemental
notice of the general meeting within 2
days upon receipt of the proposals and

convener issue a

announce the contents of the ad hoc
proposals.

When the Company
shareholders’ annual general meeting,

convenes a

shareholder(s) holding 5% or more of the
total voting shares of the Company shall
have the right to propose new motions in
writing, and the Company shall place
such proposed motions on the agenda for
such annual general meeting if they are
matters falling within the functions and
powers of shareholders in

meetings.

general

Except for circumstances provided in the
above paragraph, the convener, after
issuing the notice and announcement of
the general meeting, shall neither revise
the proposals stated in the notice of

general meetings nor add new proposals.

If a notice of general meeting does not
specify the proposed resolutions or does
not comply with Article 13 herein, no
voting for resolutions shall be carried out
at the general meeting.

Article 14 When a general meeting is
convened by the Company, the Board,
board of supervisors or shareholders who
individually or collectively hold more
than 3% of the shares of the Company
shall be entitled to propose resolutions to
the Company.

Shareholders ~ who individually or
collectively hold more than 3% of the
shares of the Company may submit ad
hoc proposals in writing to the convener
of the general meeting 10 days before the
convening of the general meeting. The
convener shall issue a supplemental
notice of the general meeting within 2
days upon receipt of the proposals and
announce the contents of the ad hoc

proposals.

Except for circumstances provided in the
above paragraph,
issuing the notice and announcement of

the convener, after
the general meeting, shall neither revise
the proposals stated in the notice of
general meetings nor add new proposals.

If a notice of general meeting does not
specify the proposed resolutions or does
not comply with Article 13 herein, no
voting for resolutions shall be carried out
at the general meeting.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

shall include the following requirements:
(I) Time, place and date of the meeting;

(IT) Specified matters and resolutions to
be proposed at the meeting;

(IIT) Provision to the shareholders of the
detailed information and explanations
necessary for the shareholders to make
sound decisions about the matters to be
discussed. This principle includes (but
not limited to) the provision of the
specific terms and contract(s), if any, of
the proposed transaction(s) and serious
explanations about the causes and effects
when the Company proposes mergers,
repurchase of shares, restructuring of
share capital or other restructuring;

No. | Original articles Amended articles

11 Article 15 Where an annual general | Article 15 Where an annual general
meeting is convened by the Company, it | meeting is convened by the Company,-it
shall issue a written notice 20 days prior | shal-isswe-a-writtennotice the Company
to the meeting to notify all the registered | shall notify all shareholders by way of
shareholders, and where an extraordinary | announcement 20 days prior to the
general meeting is convened by the | meeting—to—netify—al—the—registered
Company, it shall issue a written notice | sharehelders, and where an extraordinary
15 days prior to the meeting to notify all | general meeting is convened by the
the registered shareholders, of the | Company,——shalissue—a—writtennotice
matters proposed to be considered as well | the Company shall notify all
as the date and place of the meeting. shareholders by way of announcement

15 days prior to the meeting-te—netify-al
When calculating the time limit of the | the—registered—shareholders;—ef—the
notice, the date of the meeting convened | matters-propesed-te-be-considered-as-wel
shall be excluded. as—the—date—and-place—of the-meeting.
When calculating the time limit of the
notice, the date of the meeting convened
shall be excluded.

12 | Article 16 A general meeting shall not | Artiele 16—A—general-meeting—shall-not
make decision on matters not specified in | make-deeiston-on-matters-notspeeifiedin
the notice. the—notice-

13 | Article 17 Notice of the general meeting | Article 176 Notice of the general

shall
requirements:

meeting include the following

(I) Time, place and date of the meeting;

(IT) Specified matters and resolutions to
be proposed at the meeting;
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APPENDIX I PROPOSED AMENDMENTS TO THE RULES OF
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No. | Original articles Amended articles

(IV) In the event that any of the directors,
supervisors, managers or other senior
management has material interests at
stake in matters to be discussed, the
nature and extent of the interests at stake
shall be disclosed. If the matters to be
discussed affect any director, supervisor,
manager or other senior management as a
shareholder in a manner different from
how they affect the same type of other
shareholders, the difference shall be
explained;

(V) Inclusion of the full text of any
special resolution to be proposed for
approval at the meeting;

(VI) State clearly that a shareholder is
entitled to attend and vote at the meeting,
and to appoint one or more proxies to
attend and vote at the meeting on his
behalf and that such proxies are not
necessarily shareholders;

(VII) Record date for
entitled to attend the meeting;

shareholders

(VIII) Name and telephone number of the

contact person;

(IX) Specified delivery time and place of
the power of attorney for proxy voting at
the meeting.

(MIII)  State that
shareholders is-are entitled to attend and

clearly a—-all
vote—at the general meeting, and to
appoint ene-er-mere-proxies in writing to
attend and vote at the meeting on his
behalf and that such proxies are not
necessarily shareholders;

(MHIV) Record date for shareholders
entitled to attend the meeting;

(V) Name and telephone number of
the contact person;

(EXVI) Speeificd-deh . Lol
of-the-power-of-attorneyforproxy—voting
at-the-meeting-If the general meeting is

held online or by other means, the time

and procedures for voting online or by

other means shall be specified in the

general meeting.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

Original articles

Amended articles

14

Article 18 For matter of discussion
involving the election of directors and
the
meeting shall adequately disclose the

supervisors, notice of general
detailed information of the candidates for
such directors and supervisors, which

shall at least include the following:

() Personal
education

particulars  including

background, working

experience and any part-time job;

(IT) Whether there is any connected
relationship between the Company and
the controlling shareholders and de facto
controller of the Company;

(ITT) Disclosure of the shareholdings in
the Company;

(IV) Whether or not they have been
penalized by CSRC or other related
securities regulatory authorities and the
stock exchange.

Apart from directors and supervisors
elected through the cumulative voting
system, each candidate of director or
shall ~ be

supervisor individually

proposed.

Article 187 For matter of discussion
involving the election of directors and
the
meeting shall adequately disclose the

supervisors, notice of general
detailed information of the candidates for
such directors and supervisors, which

shall at least include the following:

(I)  Personal
education

particulars  including

background, working

experience and any part-time job;

(IT) Whether there is any connected
relationship between the Company and
the controlling shareholders and de facto
controller of the Company;

(ITT) Disclosure of the shareholdings in
the Company;

(IV) Whether or not they have been
penalized by CSRC or other related
seetrities—regulatory—authorities and the

stock exchange.

Apart from directors and supervisors
elected through the cumulative voting
system, each candidate of director or
shall  be

supervisor individually

proposed.
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No. | Original articles Amended articles

15 | Article 19 Notice of general meeting | Article 19— Notice—of —general—meeting
shall be served to the shareholder | shal—be—served—to—the—shareholder
(whether has voting right on general | (whether—has—voting—right—en—general
meeting or not) either by hand or by post | meeting-ernot)-etther-by-hand-erbypest
in a prepaid mail, addressed to such | ir—a—prepaid—mat,—addressed—to—suech
shareholder at his registered address as | sharehelder—at-his—registered—address—as
shown in the register of shareholders, or | shewn—in—theregister-ofshareholders—or
by publication on the Company’s website | by-publication-on-the-Companys-website
or other website designated by stock | er—ether—website—designated—by—stoek
exchange where the Company’s shares | exehange—where—the—Cempany s—shares
are listed, subject to compliance with | are—tisted;—subjeet—to—comphance—with
applicable laws, regulations and listing | applicable—-taws;—regulations—and—tisting
rules. For holders of domestic shares, the | rtHes—Forholdersof- domestic sharesthe
notice of a general meeting may also be | netice—of-a—general-meeting-may—alse-be
given by publishing an announcement. siven—bypublishinganannouneement:

The announcement referred to in the | The—announcement—referred—to—in—the

preceding paragraph shall be published in | precedingparagraph-shal-bepublishedin
one or more newspapers designated by | ene—er—morenewspapers—designated-by
the securities regulatory authority under | the—seeurities—regulatory—authority—under
the State Council within the period of the | the-State-Ceuneil-withinthe-period-of-the
20 and 25 days before convening an | 20—and—25—days—before—convening—an
annual general meeting and the 15 and 20 | annual-general-meeting-and-the15-and-20
days before convening an extraordinary | days—befere—convening—an—extraordinary
general meeting. Once the announcement | general-meeting—Onee-the-announcement
is published, all holders of domestic | is—published;—al—helders—of—domestiec
shares shall be deemed to have received | shares—shall-be-deemedto-havereceived
the notice in relation to the general | the—notice—in—relation—to—the—general
meeting. meetie:

16 | Article 21 The accidental omission to | Artiele21—TFhe—aceidental-omission—te

give notice of a meeting to, or the non- | givenotice—of-a—meetingto,—orthenon-
receipt of notice of a meeting by, any | reeceipt—efnotice—ofa—meeting—by,—any
person entitled to receive such notice | persen—entitled—teo—reeceirve—such—notice
shall not invalidate the meeting and the | shall-netinvalidatethemeeting—and-the
resolutions passed at the meeting. resolutions—passed-at-the-meeting-
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Original articles

Amended articles

17

Article 22 All

register  of

on the
the
shareholding record date shall be entitled

shareholders
shareholders on

to attend the general meeting, and vote in
accordance with the provisions of the
laws, and these

relevant regulations

Articles of Association.

Any shareholder entitled to attend and
vote at a general meeting shall have the
right to appoint one or more persons
(who
shareholder) as his proxies to attend and

may not be necessarily a
vote on his behalf. Such proxies may
exercise the following rights as entrusted

by the shareholder:

(I) The shareholder’s right to speak at the
general meeting;

(IT) The right to demand by himself or
jointly with others in voting by way of
poll;

(IIT) Unless otherwise provided in the
applicable listing rules or other securities
laws and regulations, the right to vote
may be exercised either by a show of
hands or by poll. However, if a
shareholder has appointed more than one
proxy, such proxies may only exercise

their voting rights by poll.

Article 2219 All shareholders or their
proxy on the register of shareholders on
the shareholding record date shall be
entitled to attend the general meeting,

and vote in accordance with the
provisions of the relevant laws,
regulations and these Articles of

Association. A shareholder may attend

the general meeting in person or

appoint a proxy (who may not be a

shareholder) to attend and vote at the

meeting on his behalf.
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Original articles

Amended articles

If a shareholder is a recognized clearing
house or its agent within the meaning of
the relevant regulations imposed in Hong
Kong from time to time, he may
authorize one or more proxy(ies) as he
thinks fit to act as his proxy(ies) at any
general class

meeting, meeting of

shareholders or creditors’ meeting.
However, if more than one proxies are
appointed, the proxy form shall specify
the

represented by each of such proxies

number and class of shares
under the authorization, and signed by
authorized proxies of recognized clearing
house. Such authorized proxies are
entitled to attend the meeting on behalf
of the recognized clearing house or their
agent (without presentation of evidence
of  their

authorization

shareholding,  notarized
further

demonstrating the duly granting of the

and/or proof
same) and exercise the right (including
the right to speak and vote) of the
their
agent, as if they were the individual

recognized clearing house or

shareholders of the Company.

If a shareholder is a recognized clearing
house or its agent within the meaning of
the relevant regulations imposed in Hong
Kong from time to time, he may
authorize one or more proxy(ies) as he
thinks fit to act as his proxy(ies) at any
general meeting;—elass—meeting—of
shareholders or creditors’ meeting.
However, if more than one proxies are
appointed, the proxy form shall specify
the

represented by each of such proxies

number and class of shares
under the authorization, and signed by
authorized proxies of recognized clearing
house. Such authorized proxies are
entitled to attend the meeting on behalf
of the recognized clearing house or their
agent (without presentation of evidence
of  their

authorization

shareholding,  notarized
further

demonstrating the duly granting of the

and/or proof
same) and exercise the right (including
the right to speak and vote) of the
their
agent, as if they were the individual

recognized clearing house or

shareholders of the Company.
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Original articles

Amended articles

18

Article 23 An individual shareholder
who attends the general meeting in
person shall present valid proof which
can confirm his shareholder’s identity.

If a proxy is appointed to attend the
meeting, in addition to present the
proxy’s identity proof, the proxy shall
also present his identity proof together
with the authorization letter from the
shareholder.

A legal person shareholder shall appoint
a statutory representative or a proxy
entrusted by the statutory representative
to attend the meeting. If a statutory
representative attends the meeting, he
shall present his own identification
document and a valid certificate proving
his qualification to be a statutory
representative; if a proxy is entrusted to
attend the meeting, the proxy shall
present his own identification, and a
written power of attorney issued by the
statutory representative from the unit of
legal person shareholder in accordance
with the law. A legal person shareholder
who has appointed a proxy to attend any
meeting shall be deemed to be present in
person. A person duly authorized by a
legal person shareholder may execute a
proxy form on behalf of the legal person
shareholder.

The instrument appointing a proxy shall
be in writing under the hand of the
principal or his attorney authorized in
writing; where the principal is a legal
person, such instrument shall be under its
seal or under the hand of his director or
attorney duly authorized.

The instrument issued by the shareholder
to authorize another person to attend the
general meeting shall state the following
contents:

Article 230 An individual shareholder
who attends the general meeting in
person shall present walid—his identity
card or other effective document or
proof that can clarify his identity which
ean—~confirmhis—shareholder’sidentity. If
a proxy is appointed to attend the
meeting, in—addition—to—present—the
proxy-s—identity—proof, the proxy shall

alse present his identity—proef—effective
identity card together with the

authorization letter from the shareholder.

A legal person shareholder shall appoint
a statutory representative or a Pproxy
entrusted by the statutory representative
to attend the meeting. If a statutory
representative attends the meeting, he
shall present his own identification
document and a valid certificate proving
his qualification to be a statutory
representative; if a proxy is entrusted to
attend the meeting, the proxy shall
present his own identification, and a
written power of attorney issued by the
statutory representative from the unit of
legal person shareholder in accordance
with the law. A legal person shareholder
who has appointed a proxy to attend any
meeting shall be deemed to be present in
person. A person duly authorized by a
legal person shareholder may execute a
proxy form on behalf of the legal person
shareholder.

The instrument issued by the shareholder
to authorize another person to attend the
general meeting shall state the following
contents:
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of the Company to the shareholders for
the appointment of proxies shall give the
shareholders free choice to instruct their
proxies to cast vote in favour of or
against each resolution and enable the
shareholders to give separate instructions
on each matter to be voted on at the
meeting.

The proxy form shall state that if the

shareholder does not give specific

instructions, the proxy shall vote at
his/her/its own discretion.

No. | Original articles Amended articles

19 | Article 24 The instrument appointing a | Article 241 The-instramentappointing-a
voting proxy shall be placed at the | voting—proxy—shall—be—placed—at—the
domicile of the Company or at such other | demietle-of-the- Company-oratsuch-other
places as specified in the notice of | plaees—as—speeified—in—the—notice—of
convening the meeting 24 hours prior to | eenvening-the-meeting24-hours—priorto
convening of the meeting at which the | eenvening—ofthe—meeting—at—which—the
proxy is authorized to vote or 24 hours | prexy—is—autherizedto—vote—or24-hours
prior to the designated time of voting. | prier—te—the—designated—time—of voting:
Where the instrument is signed by | Where the power of attorney instrument
another person authorized by the | is signed by another person authorized by
principal, the authorization letter or other | the principal, the authorization letter or
documents authorizing the signatory | other  documents  authorizing the
shall be notarized. The notarized | signatory shall be notarized. The
authorized letter or other authorized | notarized authorized letter or other
documents shall be placed together with | authorized documents shall be placed
the instrument appointing the voting | together with the instrument appointing
proxy at the domicile of the Company or | the voting proxy at the domicile of the
at such other places as specified in the | Company or at such other places as
notice of convening the meeting. specified in the notice of convening the

meeting.
Where the principal is a legal person, its
statutory representative or the person | Where the principal is a legal person, its
authorized by resolution of its board of | statutory representative or the person
directors or other decision-making body | authorized by resolution of its board of
shall be entitled to attend the Company’s | directors or other decision-making body
general meetings as the representative of | shall be entitled to attend the Company’s
such legal person. general meetings as the representative of
such legal person.
20 | Article 25 Any form issued by the Board | Article 252 Any—ferm—issued—by—the

The proxy form shall state that if the

shareholder does not give specific

instructions, whether the proxy shall
vote at his/her/its own discretion.

— 28 —




APPENDIX I

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

senior management of the Company
shall,
meeting, be present at such meeting for
the

upon request of the general

answering queries raised Dby

shareholders.

No. | Original articles Amended articles

21 Article 26 Where the entrusting party is | Artiele 26-Where-the-entrustingparty—is
deceased or incapacitated to act or whose | deeceased-orinecapacitated-to-act-or-whese
signed proxy form is withdrawn or the | sighed—proxy—form—is—withdrawn—er—the
relevant shares have been transferred | relevant—shares—have—been—transferred
prior to the voting, a vote given in | prier—te—the—voting;—a—vete—given—in
accordance with the terms of the proxy | aecerdance—with—the—terms—oftheproxy
form shall remain valid as long as the | ferm—shalremain—valid—as—tong—as—the
Company has not received a written | Company—has—not—received—a—written
notice of such matters before the | netice—of—such—matters—before—the
commencement of the relevant meeting. | eommencement-of-therelevant-meeting:

22 | Article 28 The convener shall verify the | Article 284 The convener shall verify the
shareholders’ qualifications according to | legitimacy of the  shareholders’
the register of members provided by | qualifications according to the register of
the securities registration and clearing | members provided by the securities
institutions. The names of shareholders | registration and clearing institutions. The
and the total number of shares with | names of shareholders and the total
voting rights held by them shall be | number of shares with voting rights held
registered. The registration at the | by them shall be registered. The
meeting shall end before the chairman of | registration at the meeting shall end
the meeting announces the number of | before the—chairman—of the meeting
shareholders and proxies attending the | presider announces the number of
meeting and the total number of shares | shareholders and proxies attending the
held with voting rights. meeting and the total number of shares

held with voting rights.
23 Article 29 The directors, supervisors and | Article 295 When the general meeting

is convened, all directors, supervisors
and secretary to the Board of the
Company shall attend the meeting, the

manager and other senior management

of the Company shall;-upenrequestof-the
general—meeting, be present at such

meeting fer-answering—quertes—raised-by
the-shareholders-
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Amended articles

24

Article 30 The general meeting shall be
convened and presided over by the
of the Board. Where the

of the Board is unable to

chairman
chairman
discharge or fails to discharge his/her
duties, the meeting shall be convened and
presided over by the vice chairman of the
Board (if there are two or more vice
chairmen, the one elected by more than
one half of the directors shall preside
over the meeting). Where the position of
vice chairman does not exist, or where
the vice chairman of the Board is unable
to discharge or fails to discharge his/her
duties, more than one half of the directors
shall designate a director to convene and
preside over the meeting. Where more
than one half of the directors cannot
designate a director to convene and
the the
shareholders attending the meeting may

preside  over meeting,
elect one person to preside over the
the

to elect a

meeting. If for any reason
shareholders are unable
the

holding the largest number of voting

chairman, attending shareholder
shares (whether in person or by proxy)

shall preside over the meeting.

If a general meeting is convened by the
board of supervisors, the chairman of the
board of supervisors shall preside over
the meeting. If the chairman of the board
of supervisors is unable to fails discharge
his/her duties, more than one half of the
supervisors shall nominate a supervisor

to preside over the meeting.

Article 3026 The general meeting shall
be eenvened—and—presided over by the
the
chairman of the Board is unable to

chairman of the Board. Where

discharge or fails to discharge his/her
duties, the meeting shall be eenvened-and
presided over by the vice chairman of the
Board (if there are two or more vice
chairmen, the one elected by more than
one half of the directors shall preside
over the meeting). Where the position of
vice chairman does not exist, or where
the vice chairman of the Board is unable
to discharge or fails to discharge his/her
duties, more than one half of the directors
shall designate a director to eenvene—and
preside over the meeting. Where—mere
than—one—half—of —the—directors—eannot

If a general meeting is convened by the
board of supervisors, the chairman of the
board of supervisors shall preside over
the meeting. If the chairman of the board
of supervisors is unable to fails discharge
his/her duties, more than one half of the
supervisors shall nominate a supervisor
to preside over the meeting.
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Original articles

Amended articles

If a general meeting is convened by the
shareholders themselves, the convener
will nominate a representative to preside
over the meeting. If for any reason the
shareholders are unable to elect a
the

holding the largest number of voting

chairman, attending shareholder
shares (including his/her/its proxy) shall

preside over the meeting.

When a general meeting is convened, if
the chairman of the meeting contravenes
the
meetings,

rules of procedures
the  meeting

impossible to proceed, with the consent

of general
rendering

from more than one half of the attending

shareholders with voting rights, one
person may be nominated at the general
meeting to serve as the chairman and the
meeting may proceed. If for any reason
the shareholders are unable to elect a
chairman of the meeting, the attending
shareholder holding the largest number
of voting shares (including his/her/its

proxy) shall preside over the meeting.

If a general meeting is convened by the
shareholders themselves, the convener
will nominate a representative to preside
over the meeting. Hfer-anyreason—the
shareholders—are—unable—to—eleet—a
hai g ’ harchold
holdi he 1 ] : .
] reludine histher hall
» ] e

When a general meeting is convened, if
the—chairman—oef—the meeting presider
contravenes the rules of procedures of
general meetings, rendering the meeting
impossible to proceed, with the consent
from more than one half of the attending
shareholders with voting rights, one
person may be nominated at the general
meeting to serve as the chairman and the
meeting may proceed. Hforany—reason
the—shareholders—are—unable—to—eleet—a
hai - e T
hareholder_holdi he 1 ]
: . ] rehudi histherd
hal] » ] e

25

Article 31 In the annual general meeting,
the Board and the board of supervisors
shall report their work for the past year to
the general meeting. Each independent
director shall also present a work report.

Article 3427 In the annual general
meeting, the Board and the board of
supervisors shall report their work for the
past year to the general meeting. Each
independent non-executive director shall
also present a work report.

26

Article 33 The chairman of the meeting
shall,
number of shareholders

prior to voting, announce the

and proxies
attending the meeting in person as well as
the total number of voting shares, which
shall be the number of shareholders and
proxies attending the meeting in person
and the total number of their voting

shares as indicated in the meeting’s

registration record.

Article 3329 The -echairman—of—the
meeting presider shall, prior to voting,
announce the number of shareholders and
proxies attending the meeting in person
as well as the total number of voting
shares, which shall be the number of
shareholders and proxies attending the
meeting in person and the total number of
their voting shares as indicated in the
meeting’s registration record.
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proxies) vote at the general meeting, they
shall their
according to the number of voting shares

exercise voting  rights
they represent. Each share shall carry one

voting right.

Shares held by the Company do not carry
voting rights, and shall not be counted in
the total
represented by shareholders present at a

number of voting shares

general meeting.

No. | Original articles Amended articles

27 | Article 35 The convener shall guarantee | Article 351 The convener shall guarantee
the authenticity, accuracy and integrity of | the authenticity, accuracy and integrity of
the content of the meeting minutes. | the content of the meeting minutes.
The Directors, supervisors, secretary | The Directors, supervisors, secretary
of the Board, convener or his/her | of the Board, convener or his/her
representative, and the chairman of the | representative, and the—ehairman—ef—the
meeting who attend the meeting shall | meeting presider who attend the meeting
sign on the minutes of such meeting. The | shall sign on the minutes of such
meeting minutes shall be maintained | meeting. The meeting minutes shall be
together with the register of names of | maintained together with the register of
the shareholders present, the power of | names of the shareholders present, the
attorney for attendance, and the valid | power of attorney for attendance, and the
documents for the on-line and other | valid documents for the on-line and other
forms of voting for a period of not less | forms of voting for a period of not less
than ten years. than ten years.

28 | Article 38 When shareholders (including | Article 384  When  shareholders

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

is a clearing house as defined in

the Listing Rules, (i.e. a securities

registration and clearing institution)

or its proxy, it is not required to cast all
of its votes in favor of or against the

resolutions.

Shares held by the Company do not carry
voting rights, and shall not be counted in
the total
represented by shareholders present at a

number of voting shares

general meeting.
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Where a shareholder’s purchase of the
Company’s voting shares violates the

related provisions of the Securities

Law, the voting rights of the shares

exceeding the prescribed proportion

shall be not exercised within 36 months

after the purchase, and such shares
shall be not included in the total
number of voting shares of the

shareholders attending the general
meeting.

The Board, independent non-executive

directors, shareholders holding more

than 1% of the voting shares,

or investor protection institutions

established in accordance with the

laws, administrative regulations or the

provisions of the CSRC, may publicly

solicit voting rights from shareholders.

When soliciting voting rights from

shareholders, the specific voting

intention and other information shall

be fully disclosed to the solicitation
targets. Solicitation of shareholders’

voting rights in a paid or disguised

paid way shall be prohibited. Except

for statutory conditions, the Company

shall not impose restrictions on the

minimum shareholding proportion

against the solicitation of

shareholders’ voting rights.
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and conditional
with

regulations or requirements of the listing

Subject to upon

compliance applicable laws,
rules of the stock exchange(s) of the
place(s) in which the shares of the
listed, the Board,

independent non-executive directors and

Company are

other shareholders who qualify with
relevant specified conditions may solicit
for the voting shares from shareholders.

When the general meeting considers
related party transactions, the related
party shareholders shall not participate in
the
applicable law, regulations or listing

the voting if so specified in
rules of the stock exchange(s) of the
place(s) in which the shares of the
Company are listed. His shares held with
voting rights will not be counted within
The
the voting

the total number of valid votes.
public announcement on
results of the general meeting shall fully
disclose the voting results of the non-
related party shareholders.

In accordance with the applicable laws,
regulations and listing rules of the stock
exchange(s) of the place(s) in which the
shares of the Company are listed, where
any shareholder shall abstain from voting
for any particular resolution, or is
restricted to vote only for or against such
resolution, any votes in violation of such
the

shareholders (or their proxies) shall not

requirement or restriction by

be counted in the voting results.

When the general meeting considers
related party transactions, the related
party shareholders shall not participate in
the the
applicable law, regulations or listing

voting if so specified in
rules of the stock exchange(s) of the
place(s) in which the shares of the
Company are listed. His shares held with
voting rights will not be counted within
The
the voting

the total number of valid votes.
public announcement on
results of the general meeting shall fully
disclose the voting results of the non-

related party shareholders.

In accordance with the applicable laws,
regulations and listing rules of the stock
exchange(s) of the place(s) in which the
shares of the Company are listed, where
any shareholder shall abstain from voting
for any particular resolution, or is
restricted to vote only for or against such
resolution, any votes in violation of such
the

shareholders (or their proxies) shall not

requirement or restriction by

be counted in the voting results.
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29 Newly added Article 35 Except when the Company is

under a special circumstance such as a
crisis, the Company will not, without
an approval by a special resolution at a
general meeting, enter into a contract
to handover all or material business
management of the Company to a
person other than to a director,
manager or other senior management.

30 Newly added Article 36 When the general meeting
votes on the election of Directors

and supervisors, a cumulative voting
system may be implemented in
accordance with the provisions of
the Articles of Association or the
resolutions of the general meeting.

The above cumulative voting system
indicates that each share has the
number of voting rights identical to
the number of Directors or supervisors
to be elected, and the voting rights
owned by the shareholders may be
cumulatively used when the general
meeting elects the Directors or
supervisors. The Board shall make

announcement to shareholders on the

resumes and basic information of the

candidates for Directors and
supervisors.

31 Newly added Article 37 In addition to the
cumulative voting system, the general

meeting shall resolve on all the

proposals separately; in the event of
several proposals for the same issue,
such proposals will be resolved in the
order of time at which they are
submitted. Unless the general meeting
is adjourned or no resolution can be
made for special reasons such as force
majeure, voting of such proposals shall
neither be shelved nor refused at the
general meeting.
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32 Newly added Article 38 When considering a

proposal, the general meeting will not
revise it; otherwise, such revision shall
be deemed as a new proposal and shall
not be voted at the current meeting.

33 Newly added Article 39 The same voting right shall
only be exercised on site, via the
Internet or by other means. Where the
same vote is cast for two or more times,
the first cast shall hold.

34 | Article 39 The Shareholders’ General | Article 3940 The Shareholders’ General
Meeting shall adopt open ballot by a | Meeting shall adopt open ballot by &
show of hands or a poll. shew—eof-hands—er a poll.

At any general meeting of shareholders, a | Atanygeneral-meeting-ofshareholders;a
resolution shall be passed by a show of | reselution—shall-be—passed-bya—show—eof
hands, unless a poll is demanded by the | hands;unless—a—poHis—demanded-by-the

following persons prior to or after a show | feHewingpersonspriorto-orafterashow
of hands: of-hands:

(I) the chairman of the meeting; -the-chairman—of-the-meeting;

(IT) at least two shareholders entitled to | Hy—atteasttwo—sharecholders—entitled—te
vote present in person or by proxy; vote-presentin-person-or-by proxy;

(IIT) a shareholder or shareholders | (HH—a——sharehelder—eor—shareholders
present in person or by proxy and | present—in—person—or—by—proxy—and
individually or collectively representing | individually—er—ecolleetively—representing
10% or more of all shares carrying the | +0%—er—more—of-allshares—earryingthe
right to vote at the meeting. rightte—vote—at-the-meeting:

Unless a poll is so demanded, a | Unless—a—poH—is—so—demanded;—a
declaration by the chairman that a | deelaration—by—the—chairman—that—a
resolution has on a show of hands been | reselutionhas—on—a—show—of-hands—been
carried unanimously, and, an entry to that | earrted-unanimeusly,and;an-entry-to-that
effect in the minutes of the meeting shall | effeetinthe-minutes—of-the-meetingshalt
be conclusive evidence. Proof of the | be—eenclusive—evidence—Proof—of—the
number or proportion of the votes | ramber—er—prepertion—eof—the—vetes
recorded in favour of or against such | recorded—in—faveur—ef—or—against—suech
resolution is not required. reselution—is—notrequired-

The demand for a poll may be withdrawn | Fhe-demandforapeH-maybe-withdrawn
by the person who makes such a demand. | by-the-person—whe-makes—such-a-demand-
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35 | Article 40 A poll demanded on the | Article—40—A—pol—demanded—on—the
election of the chairman of the meeting, | eleetion—of-the—chairman—of-the—-meeting;
or on a question of adjournment of the | er—en—-a—question—ofadjournment—ofthe
meeting, shall be taken forthwith. A poll | meeting;—shal-be-takenforthwith—A-—peH
demanded on any other question shall be | demanded-on-any-otherequestion—shal-be
taken at such time as the chairman of the | taken-atsuchtime-asthe-chairmanof-the
meeting directs, and any business other | meeting—direets;—and—anybustness—other
than that upon which a poll has been | than—that—upen—which—a—peH—has—been
demanded may be proceeded with, | demanded—may—be—proceeded—with;
pending the taking of the poll. The result | pendingthe-taking-of-the-peH-—"Theresult
of the poll shall be deemed to be a | efthe—poeH——shallbe—deemed—to—be—a
resolution of the meeting at which the | reselution—of—the—meeting—at—which—the
poll was demanded. poH-was—demanded:

36 | Article 41 When a poll is taken at | Artiele—41—When—a—poll—is—taken—at
a meeting, a shareholder (including | a—meeting;—a—shareholder—(ineluding
proxies) who have the right to two or | prexies)—who—have—therightto—two—or
more votes need not cast all his votes in | mere-votes—neednoteast-all-his—votes—in
the same way. the-same—-way-

37 Newly added Article 41 Before the relevant proposal

is voted on at the general meeting,
representatives of the shareholders
shall be elected to take part in counting
the votes and scrutinizing the conduct
of the poll. If any shareholder is
interested in the matter under
consideration, he/she and his/her proxy
shall not take part in counting the
votes or scrutinizing the conduct of the

poll.

At the time of deciding on a proposal
by voting at the general meeting,
shareholder representatives and
supervisor representatives shall count
and scrutinize the votes jointly, and
announce the voting result forthwith.
The voting result in connection with
the resolution shall be recorded in the
minutes of meeting.

Where a general meeting is held
online or otherwise concurrently,
Shareholders of the Company or their
proxies shall have right to check the
results of their votes through the
voting system if they vote online or
otherwise.
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38 | Article 42 When the number of votes for | Artiele 42-When-the-namberof-votesfor
and against a resolution is equal, whether | and-against-areselationis-equal-whether
on a show of hands or on a poll, the | en—a—show—ofhands—or—on—a—pol—the
chairman of the meeting shall be entitled | ehairman-of-the-meetingshall-be-entitled

to one additional vote. to-one additional vote.
39 | Newly added Article 42 Where a general meeting is

held online or otherwise concurrently,
the on-site general meeting shall not
end before that held online or
otherwise, and the meeting presider
shall announce the voting status and
results of each proposal and announce
whether the proposal is adopted or not
based on the voting results. Prior to the
formal announcement of the voting
results, relevant parties involved in
relation to voting on the site of the
general meeting, and by other means,
including the Company, the persons
responsible for counting votes and
scrutinizing the voting, substantial
shareholders, and Internet service
providers, shall be obliged to keep the
voting status confidential.

40 | Newly added Article 43 The shareholders attending
the general meeting shall express one
of the following opinions on the
proposal to be voted on: for, against, or
abstain. Save for the circumstance
under which the securities registration
and settlement institution, acting as the
nominal holder of shares under the

mutual stock market access between
the Mainland China and Hong Kong,
makes reporting in accordance with
the instruction of the actual holder of
relevant shares.

An unfilled, wrongly filled, or illegible
vote, or an uncast vote shall be deemed
to be a waiver of the voting right of the

voter, and the voting result for the
number of shares he/she holds shall be
accounted as ‘““abstain”.
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41

Article 44 The following matters shall be
resolved by way of a special resolution of
the general meeting:

(I) Increase or reduction in the registered
capital and issue of any kinds of shares,
warrants and other similar securities by
the Company;

(IT) Issue of corporate bonds;

(ITT) Division, merger, dissolution and
liquidation of the Company or change of
form of incorporation of the Company;

(IV) Amendment to these Articles of
Association;

(V) Acquisition and disposal of material
assets within one year by the Company
and events that involve a guarantee
amount exceeding 30% of the latest

audited total assets of the Company;

(VI) Equity incentive plan;

(VII) Other matters required by the laws,
administrative regulations, listing rules
of the stock exchange(s) of the place(s) in
which the shares of the Company are
listed and these Articles of Association or
those resolved at the general meeting by
way of ordinary resolutions and deemed
to be of significant impact to the
Company and thereby required to be

passed by way of special resolutions.

Article 445 The following matters shall
be resolved by way of a special

resolution of the general meeting:

(I) Increase or reduction in the registered
capital and issue of any kinds of shares,
warrants and other similar securities by
the Company;

(ID-Issue-of corporate-bonds:
(HHID) Division, mergerspin-off,
dissolution and liquidation of the

Company er—<change—eof—form—of
. . ¢ theC :

(FVHIIT) Amendment to these Articles of
Association;

(MIV) Acquisition

material assets within one year by the

and disposal of

Company and events that involve a
guarantee amount exceeding 30% of the
audited total the
Company;

latest assets of

(VV) Equity incentive plan;

(MW HVI) Other matters required by the
laws, administrative regulations, listing
rules of the stock exchange(s) of the
place(s) in which the shares of the
Company are listed and these Articles of
Association or those resolved at the
general meeting by way of ordinary
resolutions and deemed to be of
significant impact to the Company and
thereby required to be passed by way of

special resolutions.
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42 | Article 45 The meeting chairman is | Artiele—45—The—meeting—chairman—is
responsible for deciding whether to adopt | respensiblefor-deeciding-whethertoadept
the resolution at the general meeting. His | thereselution-at-the-general-meeting—His
decision shall be final, and declared at | deeciston—shal-be—final,—and-declared—at
the meeting and recorded into the | the—meeting—and—recorded—into—the
meeting minutes. meeting-minutes:

43 | Article 46 If the chairman of the meeting | Article 46 If the ehairman-ofthe-meeting
has any doubts about the voting result of | presider has any doubts about the voting
a resolution, he may arrange the | result of a resolution, he may arrange the
recounting of the votes. If the chairman | recounting of the votes. If the ehairman
of the meeting does not arrange the | efthe-meeting presider does not arrange
re-counting of the votes, a shareholder or | the re-counting of the votes, a
proxy attending the meeting who dissents | shareholder or proxy attending the
from the result announced by the | meeting who dissents from the result
chairman of the meeting shall be entitled | announced by the echairman—of—the
to request the re-counting of votes | meeting presider shall be entitled to
immediately after such announcement, in | request the re-counting of votes
which case the chairman of the meeting | immediately after such announcement, in
shall immediately arrange the re- | which case the ehatrman—ef-the-meeting
counting of the votes. presider shall immediately arrange the

re- counting of the votes.
If the counting of votes is conducted at a
general meeting, the result of the | Htheecountingofvotesisconductedata
counting shall be recorded in the minutes | general—meeting;—the—result—otf—the
of meeting. The minutes of meeting, the | eountingshall-berecorded-in-the-minutes
attendance register and proxy forms shall | ef-meeting—The-minutes—of-meeting;—the
be kept at the Company’s domicile for a | attendaneceregister-and-proxyforms-shall
period of no less than 10 years. bekeptat-the-Company’s—domietlefora
period-of noless—than10-years:

44 | Article 47 Shareholders may examine | Artiele—47—Shareholders—may—examine
photocopies of the minutes of meetings | pheteceopies—ofthe—minutes—ofmeetings
during the Company’s office hours free | duringthe—Company’s—office—hours{free
of charge. If any shareholder requests for | ef-charge-Hanyshareholderrequestsfor
a photocopy of the relevant minutes of | a—phetecopy—oftherelevant—minutes—of
meetings, the Company shall send such | meetings;—the—Company—shall-send-—such
photocopies within 7 days upon receipt | photecopies—within—7—days—uapon—reeeipt
of the payment for reasonable charges. of-thepaymentforreasonablecharges:
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45 Newly added Article 47 The voting results for

resolutions at the general meeting
shall be announced to shareholders
in a timely manner in accordance
with applicable laws, administrative
regulations and the listing rules of the
stock exchange in the place where the
Company’s shares are listed.

46 Newly added Article 48 Where the proposals fail to
be adopted or if the general meeting
changes the resolutions of the previous
one, a special note shall be included in
the announcement on the resolutions of
the general meeting.

47 Newly added Article 49 Where a proposal for the
election of Directors or supervisors is
adopted at a general meeting, the new
Directors and supervisors shall take
office _on the date on which the
resolution of the general meeting is

adopted.
48 Newly added Article 50 If the general meeting passes

the proposal on cash dividends, scrip
issue or conversion of capital reserve
into share capital, the Company shall
implement the relevant plan in two
months after the end of the general

meeting.
49 Article 48 Shareholders who hold | Artiele—48—Sharcholders—who—held

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 | enjoyrights-and-undertake-obligationsin
accordance with the laws, administrative | accordance—with-the laws—administrative

regulations and these Articles of | regulations—and—these—Artieles—eof
Association. Assoetation:

Where the share capital of the Company | Where-the—share—eapital-of the Company
includes shares which do not carry voting | ineladesshares-which-do-notearry-voting

rights, the words “no voting rights” must | 5

appear in the designation of such shares. | appearinthe-designation-ofsuch-shares:

Where the share capital includes shares | Where—the—share—eapital-ineludes—shares
with  different voting rights, the | with—different—voting—rights;—the
designation of each class of shares, other | destgnation-efeach-elass-efshares;other
than those with the most favorable voting | than-these-with-the-mestfaverable-veting

rights, must include the words “restricted | i ;
voting rights” or “limited voting rights”. i
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No. | Original articles Amended articles

50 | Article 49 The Company shall not | Article—49—TFhe—Company—shall—not
proceed to change or abrogate the | preceed—to—change—or—abrogate—the
shareholders’ rights of a class of shares | shareheldersrights—ef-a—elass—of-shares
unless such change or abrogation has | saless—such—change—or—abrogation—has
been approved by way of a special | beenr—approved—by—way—ef—a—speeial
resolution at the general meeting and at a | reselutionatthegeneral-meetingandata

separate  class meeting by the | separate——elass——meeting—by—the
shareholders of the affected class in | sharcholders—of the—affected—elass—in

accordance with Articles 51 to 55, | aceordance—with—Artieles—51+—to—355;
however, except for the conversion of | hewever—exeept—for—the—econversion—of
unlisted shares into overseas-listed | unlisted——shares—into—overseas-listed
shares and their listing and trading on | shares—and—their—tisting—and—trading—on
overseas stock exchange(s). overseas—stoek-exechange(s)-

For the change or abrogation of rights of | Fer-the-ehange-orabrogation-ofrights—of
class shareholders as a result of the | elass—shareholders—as—a—result—of—the
changes in domestic and foreign laws, | ehanges—in—domestie—andforeign—taws;
regulations and the listing rules of the | reguwlations—and—thetisting—ruales—of—the
stock exchange(s) of the place(s) where | steek—exchangets)-of-theplacets)—where
the shares of the Company are listed as | the—shares—of-the-Companyaretisted—as
well as the decisions made pursuant to | weH—as—the—decistons—made—pursuant—te
the law by domestic and foreign | the—law—by—domestic—and—foreign
regulatory authorities, no approval at | regulatery—autherities;—ne—approval—at
general meeting or class meeting shall be | general-meetingorelassmeetingshall-be
required. required-

_42 —



APPENDIX I

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURES OF THE GENERAL MEETING

(I) an increase or decrease in the number
of shares of such class or an increase or
decrease in the number of shares of a
class having voting rights, distribution
rights or other privileges equal or
superior to those of the shares of such

class;

(IT) conversion of all or part of the shares
of such class into shares of another class
or conversion of all or part of the shares
of another class into shares of such class
of the such

or the grant right to

conversion;

(ITIT) a removal or reduction of rights
to accrued dividends or cumulative
dividends attached to the shares of such

class;

(IV) a reduction or removal of a dividend
preference or property distribution
preference during the liquidation of the
Company, attached to the shares of such

class;

(V) an addition, removal or reduction of
share conversion rights, options, voting
rights, transfer rights, preemptive rights
or rights to acquire the securities of the
Company attached to the shares of such
class;

(VI) a removal or reduction of rights to
receive amounts payable by the Company
in a particular currency attached to the

shares of such class;

No. | Original articles Amended articles

51 Article 50 The rights of shareholders of a | Artiele 50-Therights-efshareholders-ofa
certain class shall be deemed to have | eertatn—elass—shall—be—deemed—to—have
been changed or abrogated in the | been—changed—or—abrogated—in—the
following conditions: folowing—conditions:
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No. | Original articles Amended articles

(VII) creation of a new class of shares | ¥ H—ereation—ofanew—<class—of shares
with voting rights, distribution rights or | with—veting—rights;—distributien—rights—or

other privileges equal or superior to those | etherprivileges-equal-orsuperiorto-these
of the shares of that class; of the shares of that class:

(VIII) an imposition of restrictions or | (VHD—an—impesition—ofrestrietions—or
additional restrictions on the transfer of | additionalrestrictions—on—the—transferof

or ownership of the shares of such class; | er-ewnership-of-the-shares-of-such-elass;

(IX) an issuance of rights to subscribe | dX)—an—issuance—ofrichts—to—subseribe
for, or convert into, the shares of such | fer—or—convertinto,—theshares—of such

class or another class; class-or-another class:

(X) an increase in the rights and | EO—an—inerease—in—the—rights—and
privileges of the shares of another class; | privileges—ef-theshares—ofanotherelass:

(XI) a restructuring plan of the Company | €&XD-arestructuringplan-of-the Company
that causes shareholders of different | that—eauses—shareholders—of—different
classes to bear liability to different | elasses—to—bear—liability —to—different
extents during the restructuring; and extents—during-the-restrueturing;—and

(XII) any amendment to or repeal of the | &IH-any-amendmentto-orrepeal-of-the
provisions of this section. provistons—of-this—seetion-
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No. | Original articles Amended articles

52 Article 51 Shareholders of the affected | Artiele-51-Sharcholders—of-the—affected

class, whether or not having the right to | elass;—whether-ornot-havingtherightte
vote at the general meeting, shall have | vete—at—the—general-meeting,shall-have
the right to vote at class meetings in | the—right—to—vete—at—elass—meetings—in
respect of matters referred to in | respeet—ef—matters—referred—to—in
paragraphs (II) to (VIII) and (XI) to (XII) | paragraphsdbte-OVHD-and-XDHte-Cdh
in Article 50, except that interested | ir—Artiele—50;—exeept—that—interested
shareholders shall not vote at class | shareholders—shall—not—vote—at—elass

meetings. meetings:

The term “interested shareholders” in the

preceding paragraph shall have the | preceding—paragraph—shall—have—the
following meanings: foHowingmeanings:

(I) if the Company has made a tender | (h——the—-Cempany—has—made—a—tender
offer to all shareholders in the same | effer—to—all—sharehelders—in—the—same
proportion or has bought back its own | prepertien—er—has—bought-back—its—own
shares through open market transactions | shares—threugh-epen—market+transaetions
on a stock exchange in accordance with | en—a—steck-exchangein-accordance—with

Article 33 hereof, the controlling | Artiele—33—hereof;—the——<controlling
shareholders as defined in these Articles | sharcholders—as—definedinthese-Articles

of Association shall be the “interested | ef—Associatton—shallbe—the“interested
shareholders”™; shareholders™:

(IT) if the Company has bought back its | d—ifthe Company-hasbeught-backits
own shares by an agreement outside of a | ewnshares-byanagreement-outsideofa
stock exchange in accordance with | steek—exchanse—in—aeccordance—with
Article 33 hereof, holders of shares in | Article—33—hercof—holders—of shares—in

relation to such agreement shall be the | relation—to—such—agreement—shall-be—the

“interested shareholders”; i ;

(IIT) under a restructuring proposal of the | (Hb-underarestraeturingpropesal-of-the
Company, shareholders who will bear | Company;—shareholders—who—will—bear
liability in a proportion smaller than that | habtlityin-aproportion—smalerthanthat

of the liability borne by other | ef—the—Hability —borne—by—eother
shareholders of the same class, or | sharcholders—of—the—same—elass;—or

shareholders who have an interest | shareholders—who—have—an—interest
different from that interest of other | different—from—that—interest—of—other
shareholders of the same class shall be | shareholders—of—the—same—elass—shall-be
the “interested sharcholders”.
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No. | Original articles Amended articles

53 | Article 52 Resolutions of a class meeting | Artiele-52Resolutions-of-a-classmeeting
may be passed only by more than two- | may-be—passed—only by more—than—twe-
thirds of the voting rights of that class | thirds—efthe—votingrights—ofthat—<lass
represented by the shareholders attending | represented-by-the-shareholdersattending

the meeting in accordance with Article | the—meeting—in—aceordance—with-—-Artiele
51. 5+

54 | Article 53 When the Company is to hold | Artiele-53-When-the-Company-iste-held
a class meeting, it shall issue a written | a—elass—meeting,—it—shallissue—a—written
notice in accordance with the rules of | retice—in—aeccordance—with—the—ruwles—of
procedures on the notice period for | precedures—on—the—notice—period—for
convening an annual and extraordinary | eenvening—an—annual-and—extraordinary
general meeting as stipulated in Article | general-meeting—as—stipulatedin—-Attiele
15 of this articles of association | +5—ef—this—artieles—ef—assoetiation

informing all the registered shareholders | inferming—al-theregistered-sharehelders
of that class of the matters to be | ef—that—elass—of—the—matters—to—be
considered at the meeting as well as the | eenstdered—at-the—meeting—as—welH-asthe
date and venue of the meeting. date—and—venue—of-the-meeting:

If there are any special requirements | H—there—are—any—spectal—requirements
under the listing rules of the stock | under—the—listing—rules—ef—the——stock
exchange(s) of the place(s) where the | exchangets)—ofthe—placets)—where—the
Company’s shares are listed, such | Companys—shares—are—ltisted—sueh
requirements shall prevail. requirements—shall-prevail:

55 Article 54 The notice of the class | Artiele—54—The—notice—of —the—¢lass

meeting shall be delivered only to the | meeting—shall—-be—delivered—only—to—the
shareholders entitled to voting thereat. shareholders—entitledto—votingthereat:

The procedures of a class meeting shall, | Fhe-procedures—ofa—elass—meetingshall;
to the extent possible, be identical with | te—the—extent—peossible;be—identical-with
the procedures of a general meeting. | the—procedures—ef—a—general—meeting:
Unless otherwise specified in this | Unless—etherwise—speeified—n—this
Chapter, the provisions of the Articles of | Chapter;—the-provistons—ef-the-Artielesof
Association of the Company in relation | Asseetation—of—the-Company—in—relation
to the procedures for the holding of a | te—the—precedures—for—the—holding—of—a
general meeting shall be applicable to a | general-meeting—shall-be-applicableto—a
class meeting. elass—meeting:
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No. | Original articles Amended articles

56 Article 55 In addition to the holders of | Artiele 55 tn—-addition—te—theholders—of
other classes of shares, holders of | ether—elasses—eof ——shares;—holders—of
domestic shares and overseas-listed | domestie—shares—and—everseas-tisted
shares are deemed to be different classes | shares-are-deemed-to-be-different-elasses
of shareholders. ofshareholders:

The special procedures for voting in the | Fhe-speetal-procedures—for—voting—inthe
class meetings shall not apply under the | elass—meetings—shall not-applyunderthe
following circumstances: folowingeireumstanees:

(I) Where the Company issues domestic | )—-Where—the-Company-issues—domestie
shares and overseas-listed shares, upon | shares—and—everseas-isted—shares;—apon
approval in the form of a special | appreval—n—the—form—eof—a—speetal
resolution by its shareholders at a general | reselution-by-its-shareholders-atageneral
meeting, either separately or | meeting,——etther——separately——or

concurrently, once every 12 months and | eeneurrently—onee—every12—months—and
the number of each of the domestic | the—number—of—each—of—the—domestie

shares and overseas-listed shares to be | shares—and—overseas-listed—shares—to—be
issued is not more than 20% of the same | isstedisnot-more-than20%of the same

type of shares in issue; type-of-shares—+n-issue;

(IT) Where the Company’s plan to issue | d—Where—the Company s—plan—to—issue
domestic shares and overseas-listed | demestic—shares—and—overseas—listed
foreign shares upon its incorporation is | fereten—shares—apen—its—incorpoeration—is
implemented within 15 months from the | implemented—within35-monthsfrom-the
date of approval by the securities | date—eof—approval—by—the—seeurities

regulatory authorities under the State | regulatery—authorities—under—the—State
Council; Council:

(IIT) Where with the approval by the | HD—Where—with—the—approval-by—the
securities regulatory authorities under the | seeuritiesregulatory-authoritiesunder-the
State Council, the shareholders convert | State—Counct;—the sharcholders—convert

their unlisted domestic shares and foreign | theirunlisted-domestie shares-and-fereign
shares into overseas-listed shares for | shares—inte—everseas-listed—shares—for

overseas listing and trading. overseasHstingandtrading:

The English version of the Rules of Procedures of the General Meeting is not an official
translation of the Chinese version. In case of any inconsistency between the Chinese and
English versions, the Chinese version shall prevail. Save for the above proposed amendments,
there will be no change to other provisions of the Rules of Procedures of the General Meeting
of the Company.
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scientific decision-making level of the
board of directors, and safeguard the
the the

rights interests  of

interests of Company and

legitimate and
shareholders, these Rules of Procedure
are formulated in accordance with the
Company Law of the People’s Republic
of China (the “Company Law”), the
Mandatory Provisions for the Articles of
Association of Companies to be Listed
Overseas and other laws and regulations,
and the Rules Governing the Listing of
Securities on The Stock Exchange of
(the

Rules”), the Articles of Association of

Hong Kong Limited “Listing

Tianjin Tianbao Energy Co., Ltd. (the
“Articles of Association” or “Articles”).

No. | Original articles Amended articles

1 Article 1 In order to ensure the | Article 1 In order to ensure the
standardised operation of Tianjin Tianbao | standardised operation of Tianjin Tianbao
Energy Co., Ltd. (the “Company”), | Energy Co., Ltd. (the “Company”),
improve the work efficiency and | improve the work efficiency and

scientific decision- making level of the
board of directors, and safeguard the

the the
rights interests  of

interests of Company and

legitimate and
shareholders, these Rules of Procedure
are formulated in accordance with the
Company Law of the People’s Republic
of China (the “Company Law”), the

.. fC . be Listed
Overseasthe Guidelines for the Articles

of Association of Listed Companies and

other laws and regulations, and the Rules
Governing the Listing of Securities on
The Stock Exchange of Hong Kong
Limited (the “Listing Rules”), the
Articles of Association of Tianjin
Tianbao Energy Co., Ltd. (the “Articles
of Association” or “Articles”).
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No. | Original articles Amended articles
2 Newly added Article 2 A director of the Company is

a natural person and shall not serve as

a director of the Company in any of the

following circumstances:

(I) a person without capacity or with

restricted capacity for civil acts;

(IT) a person who has been penalized

because of corruption, bribery,

embezzlement of property,

misappropriation of property or

sabotaging the social economic order;

or who has been deprived of his

political rights because of crime, in

each case where less than 5 years have

elapsed upon the completion of

implementation of such punishment or

deprivation;

(IIT) a person who is a former director,

factory manager or general manager of

a company or enterprise which has

undergone bankruptcy and he is
personally liable for the bankruptcy of

such company or enterprise, where less

than 3 years have elapsed upon the

completion of the insolvency and

liquidation of the company or
enterprise;

(IV) a person who is a former legal

representative of a company or

enterprise whose business license was
revoked due to a violation of the law

and who is personally liable therefor,

where less than 3 years has elapsed

upon the revocation of the business

license;

(V) a person who bears a relatively

large amount of debts due and
outstanding;
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Original articles

Amended articles

(VI) a person who is imposed by the
CSRC a ban from entering into the
securities market for a period which

has not yet expired;

(VII) other circumstances stipulated by
administrative regulations or

laws,

departmental rules.

The breach of this article to elect or

appoint directors and supervisors shall

render such election or appointment or
engagement null and void. Should the
circumstance(s) set forth in this article

occur(s) during a tenure of a director,
the Company shall
director from his/her duties.

relieve such

Article 2 Directors shall be elected or
replaced by the general meeting with a
term of office of three years. Upon
expiration of the term, the Directors may
be re-elected and serve consecutive
terms. Except as otherwise stipulated by
relevant laws, regulations, the Articles of
Association and the listing rules of the
stock exchange where the Company’s
shares are listed.

The term of office of Directors shall last
from the date on which the Directors take
office to the expiration of the term of
office of the current Board. If the term of
office of a Director expires but the
Director fails to be reelected in time, the
former Director shall, before the newly
still
perform the duties of the Director in

elected Director takes office,
accordance with the provisions of laws,
administrative regulations, departmental

rules and the Articles of.

Article 23 Directors shall be elected or
replaced by the general meeting with a
term of office of three years, may be
relieved of their duties by the general
meeting before the expiration of their

term of office. Upon expiration of the
term, the Directors may be re-elected and
serve consecutive terms. Except as
otherwise stipulated by relevant laws,
regulations, the Articles of Association
the of the

exchange where the Company’s shares

and listing rules stock

are listed.

The term of office of Directors shall last
from the date on which the Directors take
office to the expiration of the term of
office of the current Board. If the term of
office of a Director expires but the
Director fails to be reelected in time, the
former Director shall, before the newly
still
perform the duties of the Director in

elected Director takes office,
accordance with the provisions of laws,
administrative regulations, departmental

rules and the Articles of.
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for the use or misuse of the listed issuer’s
assets;

(IV) to avoid actual and potential
conflicts of interests and duties;

(V) to fully and fairly disclose its
interests in contracts with listed issuers;
and

(VI) to exercise the due skill, care and
diligence as is commensurate with the
level of skill, care and diligence that a
person would reasonably be expected to
exercise in his/her capacity as a director
of a listed issuer with the same
knowledge and experience.

No. | Original articles Amended articles
Any person appointed by the Board to fill | Any person appointed by the Board to fill
a casual vacancy on or as an addition to | a casual vacancy on or as an addition to
the Board shall hold office only until the | the Board shall hold office only until the
next following annual general meeting of | next following annual general meeting of
the issuer and shall then be eligible for | the issuer and shall then be eligible for
re-election. re-election.

A Director may be the general manager | A Director may be the general manager
or other Senior Officers concurrently, | or other Senior Officers concurrently,
provided that the total number of | provided that the total number of
Directors who concurrently serve as the | Directors who concurrently serve as the
general manager or other Senior Officers | general manager or other Senior Officers
and Directors who are employee | and Directors who are employee
representatives shall not exceed 1/2 of | representatives shall not exceed 1/2 of
the total number of Directors of the | the total number of Directors of the
Company. Company.

Directors are not required to hold shares | Pireetors-arenotrequired—to-hold-shares
in the Company. the-Company-

4 Article 3 Directors shall collectively and | Artiele 3-Directorsshall-coleetivelyand
individually fulfil fiduciary duties and | individealy—falfil—fiduetary—duties—and
duties of skill, care and diligence to a | duties—ef—skill;—eare—and-diligenece—to—a
standard at least commensurate with the | standard-atleast-commensurate—with-the
standard established by the laws of Hong | standard-established-by-thetaws-of-Hong
Kong. That is, in the discharge of his/her | Keng—Thatis;in-the-discharge-of-histher
duties as a Director, every Director must: | duties-as-aDirectoreveryDirectormust:
(I) to act honestly and in good faith in the | (Hh-te-aethenestly-and-in-good-faith-inthe
interests of the Company as a whole; interests—ofthe Company-as—a—whele;
(IT) to act for proper purpose; dbH—to—aetforproperpurpose:

(IIT) being responsible to the listed issuer | (Hb-beingresponsible-to-thetisted-issuer
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No. | Original articles Amended articles
5 Newly added Article 5 Directors shall comply with

laws, administrative regulations and
these Articles of Association, and bear
the following faithful obligations to the

Company:

(ID) not to take advantage of his/her
functions and power to accept bribes
or other illegal incomes, and not to
misappropriate the property of the

Company;

(IT) not to misappropriate funds of the
Company;

(ITI) not to deposit the Company’s
assets or funds in an account opened in
their own name or in the name of other

individuals;

(IV) not to lend the Company’s funds
to others or use the Company’s assets
as security for others in violation of
these Articles of Association and
without the approval of the general
meeting or the Board;

(V) not to enter into contracts or
transactions with the Company in
violation of these Articles of
Association or without the approval of
the general meeting;

(VD) not to take advantage of their
positions to seek business
opportunities that shall belong to the
Company for themselves or others, or
engage in business similar to that of the
Company for themselves or others,
without the approval of the general

meeting;

(VII) not to accept and keep privately
commissions on transactions with the

Company;
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No. | Original articles Amended articles

(VIII) not to disclose the secrets of the
Company without authorization;

(IX) not to damage the interests of the
Company by taking advantage of their
affiliations; and

(X) other faithful obligations required
by laws, administrative regulations,
departmental rules and these Articles
of Association.

The income derived by the Directors in
violation of this article shall be
returned to the Company. If losses are
caused to the Company, they shall be
liable for compensation.

6 Newly added Article 6 Directors shall comply with
laws, administrative regulations, the
regulatory rules of the place where the
Company’s shares are listed, and these
Articles of Company, and bear the
following diligence obligations to the

Company:

(I) to exercise the rights conferred by
the Company with due discretion, care
and diligence to ensure the business
operations of the Company comply
with the requirements of PRC
laws, administrative regulations and
relevant PRC economic policies and
are not beyond the business scope
specified in the business license of the

Company;

(I) to treat all shareholders
impartially;

(IIT) to keep informed of the operation
and management conditions of the
Company in a timely manner;

(IV) to sign written confirmation
opinions on periodic reports of the
Company and ensure that the
information disclosed by the Company
is true, accurate;
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No. | Original articles Amended articles

(V) to provide relevant information
and materials to the Supervisory
Committee honestly, and not to hinder
the  Supervisory Committee or
supervisors from exercising their
functions and power; and

(VI) other diligence obligations
specified by laws, administrative
regulations, departmental rules, the
securities regulatory rules in the place
where the Company’s shares are listed,
and these Articles of Association.

7 Newly added Article 7 Directors shall collectively
and individually fulfil fiduciary duties
and duties of skill, care and diligence
to a standard at least commensurate
with the standard established by the
laws of Hong Kong. That is, in the
discharge of his/her duties as a
Director, every Director must:

(I) to act honestly and in good faith in
the interests of the Company as a
whole;

(II) to act for proper purpose;

(ITIT) being responsible to the listed
issuer for the use or misuse of the listed

issuer’s assets;

(IV) to avoid actual and potential
conflicts of interests and duties;

(V) to fully and fairly disclose its
interests in contracts with listed

issuers; and

(VI) to exercise the due skill, care and
diligence as is commensurate with the
level of skill, care and diligence that a
person would reasonably be expected
to exercise in his/her capacity as a
director of a listed issuer with the same
knowledge and experience.
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Original articles

Amended articles

Article 6 director may resign before the
expiration of their terms of office. A
shall submit a
the board of

director who resigns
written resignation to
directors.

If the number of members of the Board of
Directors of the Company falls below the
statutory minimum due to the resignation
of a director, the former director shall
continue to perform his/her duties as a
director in accordance with the laws,
administrative regulations, departmental
rules and the Articles of Association until
a new director is elected takes office. The
resignation report of such director shall
not take effect until the next director fills
the his/her

resignation.

vacancy caused by

Except as provided in the preceding
paragraph, the resignation of Directors
shall come into force upon the delivery of
the resignation report to the Board.

Article 69 A Director may resign before
the end of his/her tenure. A director who
resigns shall submit a written resignation
The Board
shall disclose the relevant information

within 2 days.

to the board of directors.

If the number of members of the Board of
Directors of the Company falls below the
statutory minimum due to the resignation
of a director, the former director shall
continue to perform his/her duties as a
director in accordance with the laws,
administrative regulations, departmental
rules and the Articles of Association until
a new director is elected takes office. The
resignation report of such director shall
not take effect until the next director fills
the his/her
resignation.

vacancy caused by

Except as provided in the preceding
paragraph, the resignation of Directors
shall come into force upon the delivery of
the resignation report to the Board.

Newly added

Article 13 The Board of the Company
has

independent non-executive

directors, who shall be subject to the

applicable provisions of laws,

administrative regulations, the listing

rules of the stock exchange in the place

where the Company’s shares are listed,

or these Articles of Association.
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Original articles

Amended articles

10

Article 10 The Company shall have

independent non-executive directors.

Independent non-executive directors
refer to directors who do not hold any
position in the Company other than as a
director, and do not have any relationship
with the Company and its substantial
shareholders (i.e. shareholders who
individually or jointly hold more than 5%
of the total the

Company) that may possibly hinder their

voting shares of
independent and objective judgments,
the
requirements of the listing rules of the

and comply with independence
stock exchange where the Company’s
shares are listed.

Except as otherwise provided in this
the
obligations of independent non-executive
the
relevant provisions of Chapter 15 of the

chapter, qualifications and

directors shall be governed by
Articles of Association. An independent
non-executive director shall meet the
following basic conditions:

(I) qualified to act as a director of a listed
with
the listing

company in accordance laws,
administrative regulations,
rules of the stock exchange on which the
shares of the Company are listed and

other relevant regulations;

(IT) to have the independence required by
the listing rules of the stock exchange
where the Company’s shares are listed;

(IIT) having the basic knowledge of the
operation of a listed company and being

familiar with the relevant laws,
administrative regulations, rules and
regulations;

Article 14 The Company shall have

independent non-executive directors.

Independent non-executive directors
refer to directors who do not hold any
position in the Company other than as a
director, and do not have any relationship
with the Company and its substantial
shareholders (i.e. shareholders who
individually or jointly hold more than 5%
of the total the

Company) that may possibly hinder their

voting shares of

independent and objective judgments,
the
requirements of the listing rules of the

and comply with independence
stock exchange where the Company’s

shares are listed.

Artieles—of-Asseetation- An independent
non-executive director shall meet the
following basic conditions:

(I) qualified to act as a director of a listed
with
the listing

company in accordance laws,
administrative regulations,
rules of the stock exchange on which the
shares of the Company are listed and

other relevant regulations;

(IT) to have the independence required by
the listing rules of the stock exchange
where the Company’s shares are listed;

(ITI) having the basic knowledge of the
operation of a listed company and being

familiar with the relevant laws,
administrative regulations, rules and
regulations;
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following functions and power:

Before making decisions on significant
matters of the Company, the Board shall
seek advice from the Party organization.
When the Board of Directors appoints the
senior management of the Company, the
Party organisation shall formulate and
give opinions and suggestions on the
candidates nominated by the Board of
Directors or the general manager, or
recommend the candidates to the Board
of Directors and the general manager.

(I) To convene general meetings and
report to general meetings;

(VIII) to formulate plans for material
acquisitions and acquisitions of the
Company’s shares;

(IX)  matters such as  external
investment, acquisition and disposal of
assets, financing, pledge of assets,
external guarantees, entrusted wealth
management and connected transactions
of the Company which shall be decided
by the Board in accordance with the
listing rules of the stock exchange where
the Company’s shares are listed;

No. | Original articles Amended articles
(IV) having more than five years of | (IV) having more than five years of
working experience in the legal, | working experience in the legal,
economic or other fields necessary to | economic or other fields necessary to
perform the duties of an independent | perform the duties of an independent
non-executive director; and non-executive director; and
(V) other conditions stipulated in the | (V) other conditions stipulated in the
Articles of Association. Articles of Association.

11 | Article 17 The Board shall exercise the | Article #721 The Board shall exercise

the following functions and power:

Before making decisions on significant
matters of the Company, the Board shall
seek advice from the Party organization.
When the Board of Directors appoints the
senior management of the Company, the
Party organisation shall formulate and
give opinions and suggestions on the
candidates nominated by the Board of
Directors or the general manager, or
recommend the candidates to the Board
of Directors and the general manager.

(I) To convene general meetings and
report to general meetings;

(VIII) to formulate plans for material
acquisitions and acquisitions of the
Company’s shares;

(IX)

the—Company-s—shares—are—tisted; Within
the scope of authorization of the
general meeting, and decide on the
Company’s external investment,
acquisition and disposal of assets,
pledge of assets, external guarantees,
entrusted wealth management,
connected transactions, external

donations, etc.;
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Original articles

Amended articles

(X) to determine the setup of the
Company’s internal management
structure;

(XI) to decide on the establishment of
special committees under the Board, and
to appoint or dismiss the chairman
(convener) of each special committee
under the Board;

(XII) to appoint or dismiss the general
manager, secretary of the Board and
secretary of the Company; to appoint or
dismiss deputy general manager, chief
financial officer and other senior
management personnel of the Company
based on the nomination of the general
manager, and to decide on their
remuneration;

(XIIT) to develop the basic management
system of the Company;

(XIV) to formulate the amendment plan
of the Articles of Association;

(XV) to formulate equity incentive plan
of the Company;

(XVI) to manage the information
disclosure of the Company;

(XVID) to request the general meeting to
engage or replace the Accounting Firm
that provides provide audits service for
the Company;

(XVIII) to debrief the work report of the
general manager of the Company and
check the work of the general manager;

(XIX) to consider and approve the
external guarantees of the Company
beyond the scope of consideration at the
general meeting as stipulated in Article
sixty-five of the Articles of Association;

(X) to determine the setup of the
Company’s internal management
structure;

(XI) to decide on the establishment of
special committees under the Board, and
to appoint or dismiss the chairman
(convener) of each special committee
under the Board;

(XII) to appoint or dismiss the general
manager, secretary of the Board and
secretary of the Company; to appoint or
dismiss deputy general manager, chief
financial officer and other senior
management personnel of the Company
based on the nomination of the general
manager, and to decide on their
remuneration;

(XIIT) to develop the basic management
system of the Company;

(XIV) to formulate the amendment plan
of the Articles of Association;

(XV) to formulate equity incentive plan
of the Company;

(XVI) to manage the information
disclosure of the Company;

(XVID) to request the general meeting to
engage or replace the Accounting Firm
that provides provide audits service for
the Company;

(XVIID) to debrief the work report of the
general manager of the Company and
check the work of the general manager;

(XIX) to consider and approve the
external guarantees of the Company
beyond the scope of consideration at the
general meeting as stipulated i—Astiele
650f the Articles of Association;
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No. | Original articles Amended articles
12 Newly added Article 22 The board of directors shall

determine the authority of external

investment, acquisition and disposal of

assets, pledge of assets, external

guarantees, entrusted wealth

management, connected transactions

and external donations, and establish

strict examination and decision-

making procedures. Major investment

projects shall be assessed by relevant

experts and professionals and

submitted to the general meeting for
approval.

In respect of the above matters, the

decision-making authority of the

Board is as follows:

(I) to approve the other external

guarantees of beyond the scope of

consideration at the general meeting as
stipulated of the Articles of

Association;

(IT) approval of outward investment
of less than 30% of the latest audited
total assets of the Company for 12

consecutive months;

(IIT) approval of purchases and sales of
assets of less than 30% of the latest
audited total assets of the Company for

12 consecutive months;

(IV) approval of the transactions and

decisions required to be announced by

the securities regulatory rules in the

place where the Company’s shares are

listed;
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No. | Original articles Amended articles

(V) other circumstances authorized

by the general meeting. If the

matters within the scope of authority

of the Board mentioned in the

preceding paragraph shall be

submitted to the general meeting for

consideration and approval in

accordance with laws, administrative

regulations, departmental rules or the

securities regulatory rules in the place

where the Company’s shares are listed,

they shall be implemented in

accordance  with the foregoing
provisions.

13 | Article 18 For the disposal of fixed | Artiele38—For—the—dispesal—of fixed
assets by the Board, in the event that the | assetsby-the Beard;—inthe-eventthatthe
aggregate amount of the expected value | ageregate—ameount—of-the—expeeted—value
of the proposed disposal of fixed assets | efthe—preposed-dispesal-offixed-assets
and the value of the disposed fixed assets | and-the-value-ofthe-dispesedfixed-assets
during the four months prior to this | during—the—four—months—prior—to—this

proposed disposal exceeds 33% of the | prepesed—disposal—exeeeds—33%—ofthe
value of the fixed assets shown in the | value—ofthefixed—assets—shown—in—the

latest balance sheet as considered at the | latestbalanece—sheet-as—eonsidered-atthe

general meeting, the Board shall not | general—meeting;—the—Board—shall-not
dispose of or agree to dispose of such | dispese—ef—or—agree—teo—dispose—of—such
fixed assets without obtaining approval at | fixed-assets-without-obtaining-approvalat
the general meeting. the—general-meeting-:

The disposal of fixed assets as mentioned | Fhe-disposal-offixed-assets-as-mentioned
in this Article includes the transfer of | in—this—Artiele—includes—the—transfer—of

certain interests of assets but excludes | eertain—interests—ofassets—but—excludes

the provision of fixed assets as security. | the-previston—offixed-assets—as—seeurity:
The validity of transactions conducted by | Fhe-validity-oftransactions-conduected-by
the Company in relation to the disposal | the-Company—in—relation—to—the—dispoesal
of fixed assets shall not be affected | ef—fixed—assets—shall—not—be—affected
notwithstanding any violation of the | retwithstanding—any—vielation—of—the

provisions set out in the first paragraphs | previsions—set-outinthefirst-paragraphs
of this Article. of-thisArtiele-
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Amended articles

14

Article 19 The chairman of the Board
shall exercise the following functions and
power:

(I) to preside over general meetings, and
to convene and preside over Board
meetings;

(IT) to examine the implementation of
resolutions of the Board;

(IIT) to sign Share certificates, corporate
bonds and overseas shares issued by the
Company and listed in the other
securities issued by the Company;

(IV) to organize the formulation of
various systems for the operation of the
Board and coordinate its operation;

(V) to sign important documents of the
Board and sign legally binding important
documents on behalf of the Company;

(VI) to exercise the functions and powers
of the legal representative;

(VII) to nominate candidates for the
secretary to the Board, members and
chairman of the special committees of the
Board;

(VIID) to listen to the regular or irregular
work reports of the senior management of
the Company and provide guidance on
the implementation of the resolutions of
the Board;

(IX) to exercise the special right to
dispose of the Company’s affairs in
accordance with the laws and the
Company’s interests in the event of an
emergency of force majeure such as an
extra-large natural disaster, and report to
the Board and the general meeting of the
Company afterwards;

Article 1923 The chairman of the Board
shall exercise the following functions and
power:

(I) to preside over general meetings, and
to convene and preside over Board
meetings;

(IT) to supervise and examine the
implementation of resolutions of the
Board;

(FVIII) to organize the formulation of
various systems for the operation of the
Board and coordinate its operation;

(MIV) to sign important documents of the
Board and sign legally binding important
documents on behalf of the Company;

(MV) to exercise the functions and
powers of the legal representative;

(MHVI) to nominate candidates for the
secretary to the Board, members and
chairman of the special committees of the
Board;

(VHVII) to listen to the regular or
irregular work reports of the senior
management of the Company and provide
guidance on the implementation of the
resolutions of the Board;

(BXVIII) to exercise the special right to
dispose of the Company’s affairs in
accordance with the laws and the
Company’s interests in the event of an
emergency of force majeure such as an
extra-large natural disaster, and report to
the Board and the general meeting of the
Company afterwards;
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decided by the board of directors of the
Company shall provide sufficient data to
the directors, and the directors may
request supplementary materials. When
more than one-fourth of the directors or
than

(referring to the directors who do not

more two external directors
hold positions in the Company) consider
that the information is insufficient or the
argumentation is unclear, they may
jointly propose to postpone the board
meeting or postpone the discussion of
certain matters, and the board of directors

shall accept such request.

No. | Original articles Amended articles
(X) other functions and powers conferred | (XIX) other functions and powers
by laws, administrative regulations, | conferred by laws, administrative
departmental rules or the Articles of | regulations, departmental rules or the
Association and the Board. Articles of Association and the Board.
The vice chairman shall assist the | The vice chairman shall assist the
chairman of the Board in work. Should | chairman of the Board in work. Should
the chairman be unable to or fail to carry | the chairman be unable to or fail to carry
out his duties, the vice chairman shall | out his duties, the vice chairman shall
carry out the duties of the chairman (and | carry out the duties of the chairman (and
if the Company has two or more vice | if the Company has two or more vice
chairmen, the vice chairman nominated | chairmen, the vice chairman nominated
by more than one half of the directors | by more than one half of the directors
shall carry out the duties of the | shall carry out the duties of the
chairman). Where the position of vice | chairman). Where the position of vice
chairman does not exist, or where the | chairman does not exist, or where the
vice chairman is unable to or fails to | vice chairman is unable to or fails to
carry out his duties, more than one half of | carry out his duties, more than one half of
the directors shall jointly nominate a | the directors shall jointly nominate a
director to carry out such duties. director to carry out such duties.

15 | Article 21 Notices of Board meetings | Article 245 Notices of Board meetings
may be given in the manner set out in | may be given in the manner set out in
Article 241. Articles24+. Notices of board meetings

shall be given in Chinese, and English
and agenda of meetings may be
attached if necessary.

16 | Article 24 Any material matter to be | Article 248 Any material matter to be

decided by the board of directors of the
shall
datainformation to the directors, and the

Company provide  sufficient

directors may request supplementary
materials. When more than one-fourth of
the directors or more than two external
directors (referring to the directors who
do not hold positions in the Company)
that  the

insufficient or the argumentation is

consider information  is
unclear, they may jointly propose to
postpone the board meeting or postpone
the discussion of certain matters, and the
board of directors shall accept such
request.
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17

Article 29 The Board shall keep minutes
of its decisions on the matters considered
at its meetings. The Directors and the
secretary to the Board of directors
attending the meetings shall sign the

minutes.

The Directors shall be liable for the
of the Board. Where a
resolution of the Board violates laws,

resolutions

administrative regulations or the Articles
of Association, thereby causing serious
losses to the Company, the Directors who
took part in the resolution shall be liable
the the
However, where a Director can prove that

for damages to Company.
he/she expressed his/her opposition to
such a resolution when it was put to be
voted on, and that such an opposition was
recorded in the minutes of the meeting,
the Director may be relieved from such

liabilities.

The minutes of Board meetings shall be
kept in the Company’s archives for a

period of not less than ten years.

Article 2933 The Board shall keep
minutes of its decisions on the matters
considered at its meetings. The
Directorsand—the—seeretary—to—theBoard
of-direetors attending the meetings shall
sign the minutes.

The Directors shall be liable for the
of the Board. Where a
resolution of the Board violates laws,

resolutions

administrative regulations or the Articles
of Association, thereby causing serious
losses to the Company, the Directors who
took part in the resolution shall be liable
the the
However, where a Director can prove that

for damages to Company.
he/she expressed his/her opposition to
such a resolution when it was put to be
voted on, and that such an opposition was
recorded in the minutes of the meeting,
the Director may be relieved from such

liabilities.

The minutes of Board meetings shall be
kept in the Company’s archives for a
period of not less than ten years.

The English version of the Rules of Procedures for Meetings of the Board is not an
official translation of the Chinese version. In case of any inconsistency between the Chinese
and English versions, the Chinese version shall prevail. Save for the above proposed
amendments, there will be no change to other provisions of the Rules of Procedures for
Meetings of the Board of the Company.
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No. | Original articles Amended articles

1 Article 1 These Rules of Procedure are | Article 1 These Rules of Procedure are
formulated in accordance with the | formulated in accordance with the
Company Law of the People’s Republic | Company Law of the People’s Republic
of China (the “Company Law”), the | of China (the “Company Law”), the
Mandatory Provisions for the Articles of | Guidelines for Articles of Association
Association of Companies to be Listed | of Listed Companies the—Mandatoery
Overseas and other laws and regulations, | Previstonsfer-the-Articles-ofAsseciation
and the Rules Governing the Listing of | ef-Companies—to-be-Listed-Overseas and
Securities on The Stock Exchange of | other laws and regulations, and the Rules
Hong Kong Limited (the “Listing | Governing the Listing of Securities on
Rules”), the Articles of Association of | The Stock Exchange of Hong Kong
Tianjin Tianbao Energy Co., Ltd. (the | Limited (the “Listing Rules”), the
“Articles of Association” or “Articles”), | Articles of Association of Tianjin
for the purpose of ensuring the | Tianbao Energy Co., Ltd. (the “Articles
standardized  operation of Tianjin | of Association” or “Articles”), for the
Tianbao  Energy Co., Ltd. (the | purpose of ensuring the standardized
“Company”), enhancing the efficiency of | operation of Tianjin Tianbao Energy Co.,
the board of supervisors and the level of | Ltd. (the “Company”), enhancing the
scientific decision-making in accordance | efficiency of the board of supervisors and
with the law, and safeguarding the | the level of scientific decision-making in
interests of the Company and the | accordance  with  the law, and
legitimate rights and interests of the | safeguarding the interests of the
shareholders. Company and the legitimate rights and

interests of the shareholders.
2 Newly added Article 2 The circumstances in the

Articles of Association under which the

relevant persons shall not serve as

Directors
supervisors.

shall also apply to the
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be accountable to the general meeting
and exercise the following functions and
powers according to laws:

(1) to examine the Company’s financial
standing;

(2) to supervise the directors and senior
management officers to ensure that
they perform their duties to the
Company not in violation of any
laws, administrative regulations or
these Articles of Association, and to
put forward suggestions for
dismissing any directors or senior
management officers who are in
violation of laws, administrative
regulations, these Articles of
Association or resolutions of the
general meetings;

No. | Original articles Amended articles
3 Article 8 A supervisor shall faithfully | Article 89 A supervisor shall faithfuly
perform his or her supervisory duties in | perferm—his—or—her—supervisory—duties
accordance with the provisions of laws, | bear the faithful obligations and
administrative  regulations and the | diligence obligations to the Company
Articles of Association of the Company. | and not take advantage of his/her
functions and powers to accept bribes
If a supervisor violates the provisions | or other illegal incomes, and not
of laws, administrative regulations, | misappropriate the property of the
departmental rules and regulations or the | Company in accordance with the
Articles of Association of the Company | provisions of laws, administrative
while performing the duties for the | regulations and the Articles of
Company and causing losses to the | Association of the Company.
Company, he shall be liable to make
indemnification. If a supervisor violates the provisions
of laws, administrative regulations,
departmental rules and regulations or the
Articles of Association of the Company
while performing the duties for the
Company and causing losses to the
Company, he shall be liable to make
indemnification.
4 Article 12 The board of supervisors shall | Article 123 The board of supervisors

shall be accountable to the general
meeting and exercise the following
functions and powers according to laws:

1) to review  the Company’s
periodical reports prepared by
the board of directors and to
express its comments in writing;

(+2) to examine the Company’s financial

standing;
(23) to supervise the directors and senior
management officers in performing

their duties, te—ensure—that—they
. .

I . . . ; f’
. . Lati ) ]
Artieles—of-Asseetation, and to put
forward suggestions for dismissing
any directors or senior management
officers who are in violation of
laws, administrative regulations,
these Articles of Association or
resolutions of the general meetings;
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Original articles

Amended articles

3)

4)

(5)

(6)

(7

(8)

)

(10)

to demand rectification made by a
director and any other senior
management officers when the act
of the foregoing persons damages
the Company’s interests;

to verify the financial information
such as the financial reports,
business  reports and  profit

distribution plans and others to be
submitted by the Board to the
general meetings and, should any
queries arise, to entrust, in the name
of the Company, certified public
accountants and practicing auditors
to conduct a review thereof;

to propose to convene an
extraordinary general meeting and
to convene and preside over general
meetings when the Board fails to
perform such duties of convening
and  presiding over  general
meetings;

to submit proposals to the general
meetings;

to propose to convene an
extraordinary meeting of the Board;

to represent the Company in
negotiating with or in bringing legal
action against the directors and
senior management officers in
accordance with the provisions of
the Company Law;

to conduct investigations upon
discovery of abnormality in the
business operation and engage
professional  firms  such  as
accounting firms and law firms to
assist its work where necessary. The
cost shall be borne by the Company;

any other functions and powers
as stipulated by these Articles of
Association.

(34

(5)

(6)

(7

(8)

)

(10)

to demand rectification made by a
director and any other senior
management officers when the act
of the foregoing persons damages
the Company’s interests;

to propose to convene an
extraordinary general meeting and
to convene and preside over general
meetings when the Board fails to
perform such duties of convening
and  presiding over  general
meetings;

to submit proposals to the general
meetings;

to propose to convene an
extraordinary meeting of the Board;

to represent—the—Cempany—in
negotiating-with-erin bringing legal
action against the directors and
senior management officers in
accordance with the provisions of
the Company Law;

to conduct investigations upon
discovery of abnormality in the
business operation and engage
professional  firms  such  as
accounting firms and law firms to
assist its work where necessary. The
cost shall be borne by the Company;

any other functions and powers
as stipulated by these Articles of
Association.
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Original articles

Amended articles

Article 18 The Rules of Procedure are
formulated by the Board of Supervisors
the Articles of
Association, and shall become effective

as an appendix to

upon approval by the general meeting
from the date when the overseas listed
foreign shares issued by the Company are
listed and traded on The Stock Exchange
of Hong Kong Limited. Amendments to
the Rules of Procedure shall be proposed
by the Board of Supervisors and shall
take effect after being approved by more
than half of the shareholders attending

the general meeting.

Article 189 The Rules of Procedure are
formulated by the Board of Supervisors
the Articles of
Association, and shall become effective

as an appendix to

upon approval by the general meeting
: hed ] ] listed
ore; ] . by the €
listed-and-traded-onThe-Stoek Exchange
of-HongKengtimited. Amendments to
the Rules of Procedure shall be proposed
by the Board of Supervisors and shall
take effect after being approved by more
than half of the shareholders attending
the general meeting.

The English version of the Rules of Procedures for the Meetings of the Board of
Supervisors is not an official translation of the Chinese version. In case of any inconsistency
between the Chinese and English versions, the Chinese version shall prevail. Save for the
above proposed amendments, there will be no change to other provisions of the Rules of
Procedures for the Meetings of the Board of Supervisors of the Company.
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Original articles

Amended articles

Article 1 These Articles of Association
(“Articles”) are formulated in accordance
with the Company Law of the People’s
Republic of China (the “Company Law”),
the Securities Law Provisions of the
China (the
“Securities Law”), the Special Provisions
of the State Council on the Offshore
Offering of Shares

People’s  Republic  of

and Listing of
Companies Limited By Shares (the on
Articles “Special Provisions”), 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 (Circular of
the State Council [2019] No. 97), the
Mandatory Provisions for Articles of
Association of Companies to be Listed
Overseas, the Letter Regarding Opinion
on Supplementary Amendments to the
Articles of Association of Companies to
be Listed in Rules
Governing the Listing of Securities on

Hong Kong,

The Stock Exchange of Hong Kong
Limited (the “Listing Rules”) and other
relevant regulations, for the purpose of

the
of Tianjin Tianbao Energy

protecting legitimate rights and

interests
Corporation Limited (the “Company”),
its shareholders and creditors, and
regulating the organization and activities

of the Company.

Article 1 These Articles of Association
(“Articles”) are formulated in accordance
with the Company Law of the People’s
Republic of China (the “Company Law”),
Provisions of the
People’s Republic of China (the
“Securities Law”), the-Speetal Provistons
of—the—State—Counetl—on—the —Offshore
Offeri St L Listi c
~ s Limited_Bv_Si ]

133 : 1ol 2

the Securities Law

be—Listed—in—Hong—Jong;—the Trial

Administrative Measures of the
and

Overseas Securities Offering

Listing by Domestic Companies, the

Guidelines for Articles of Association

of Listed Companies, Rules Governing

the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the
“Listing Rules”) and other relevant
regulations, for the purpose of protecting
the legitimate rights and interests of
Tianjin Tianbao Energy Corporation
Limited (the

shareholders and

“Company”), its
creditors, and
regulating the organization and activities

of the Company.
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No. | Original articles Amended articles

2 Article 2 The Company is a joint stock | Article 2 The Company is a joint stock
limited company duly incorporated in | limited company duly incorporated in
accordance with the Company Law, the | accordance with the Company Law;—the
Special Regulations and other relevant | SpeetalRegulations and other relevant
laws, administrative regulations or | laws, administrative regulations or
normative documents of the People’s | normative documents of the People’s
Republic of China (the “PRC”). Republic of China (the “PRC”).

3 Article 4 Address of the registered office | Article 4 Address of the registered office
of the Company: No. 35 Haibinba Road, | of the Company: No. 35 Haibinba Road,
Tianjin Pilot Free Trade Zone (Tianjin | Tianjin Pilot Free Trade Zone (Tianjin
Port Free Trade Zone) Port Free Trade Zone)

Postal Code: 300461 Postal Code: 300461
Telephone number: 022-25761863 Telephonenumber—022-25761863
Fax number: 022-25762294 Faxnumber022-25762294
4 Newly added Article 5 The registered capital of the
Company is RMB159,920,907.

5 Article 6 The Company is a joint stock | Article 67 The Company is a joint stock
limited company in perpetual existence. | limited company in perpetual existence.
The Company is an independent | Fhe—Ceompany—is—an—independent
corporate legal person with independent | eerperatetegal-persen—with—independent
legal person properties and entitlements | legal-persen—properties—and-entitlements
to legal person properties. The Company | te-legal-person—preperties—Fhe-Company
is entitled to civil rights and is subject to | isentitled-to-eivilrights-and-issubjectte
civil responsibility pursuant to the laws, | etvil-respensibility-pursuant-to-thetlaws;
and all acts of the Company shall comply | and-al-aects-of-the-Cempanyshall-comply
with the laws, regulations and regulatory | with-thetaws;regulations-and-regulatory
documents of China and the legal rights | deeuments—ef-China—and-thelegalrights
of the shareholders shall be protected. | efthe——shareholders—shall—be—proteeted:
The Company is under the jurisdiction | Fhe—Company—is—under—thejurisdietion
and protection of the laws, regulations | and—pretection—of—thetaws—regulations
and regulatory documents of China. and-regulatory-documents—of-China-

6 Article 8 These Articles of Association | Artiele8—These-Articles—of Assectation
take effect from the date of approval of | take-effectfrom-the-date—of-approval-of
such resolution at the general meeting | sueh—reselution—at—the—generalmeeting
and replaced the Articles of Association | and—replacedthe-Articles—of-Asseectation
and its amendment at the registration in | and-its—amendment-at-the-registration—in
ministry for market regulation. ministryfor-marketregulation:
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Original articles

Amended articles

Article 9 From the effective date
onwards, these Articles of Association
shall become a legally-binding document
which the

organization and acts, the rights and

regulates Company’s
obligations between the Company and

shareholders and amongst the

shareholders.

These Articles of Association shall be
the
shareholders, directors, supervisors, and

binding on Company and its
senior management, with such personnel
being entitled to claim for rights on
matters relating to the Company, and to
undertake corresponding obligations in
with Articles of

accordance these

Association.

Without prejudice to the provisions of
Article 245,
Articles of Association, one shareholder

and according to these
may sue the other shareholders, and the
shareholders may sue the Company’s
directors, supervisors  and senior
management. The shareholders may sue
the Company. The Company may sue the

shareholders.

The actions referred to in the preceding
paragraph include court proceedings and

arbitration proceedings.

The term “senior management” in these
Articles of Association refers to the
general  manager,

deputy  general

financial controller,
the Board
personnel expressly appointed by the

the

manager(s),

secretary to and other

Board as Company’s  senior

management.

Article 9 From the effective date
onwards, these Articles of Association
shall become a legally-binding document
which the

organization and acts, the rights and

regulates Company’s
obligations between the Company and

shareholders and amongst the

shareholders.

Wit i ] .. c
Artiele—245—and—According to these
Articles of Association, one shareholder
may sue the other shareholders, and the
shareholders may sue the Company’s
directors, supervisors, managers and
The

shareholders may sue the Company. The

other senior management.

Company may sue the shareholders.
The actions referred to in the preceding

paragraph include court proceedings and

arbitration proceedings.

113 : 99
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shares to investors inside the PRC and
investors outside the PRC upon approval
of the securities regulatory authorities
under the State Council.

No. | Original articles Amended articles

8 Newly added Article 10 The term ‘‘other senior
management” in these Articles of
Association refers to the deputy
general manager(s), financial
controller, secretary to the Board and
other personnel expressly appointed by
the Board as the Company’s senior
management.

9 Article 11 The Company may invest in | Artiele H-The-Company may—investin
other limited liability companies and | ether—limited—Hability —ecompanies—and
joint stock companies, and liabilities in | jetrt—steek—eceompanies;—andtiabilities—in
such investees are limited to the amount | sueh—investees—aretimitedto—theamount
of its capital contribution; however, it | ef—its—eapital—contribution;—however,—it
shall not become a capital contributor | shal—net—become—a—eapital—eentributer
that shall bear joint liabilities for the | that—shal—bear—jointtliabilities—for—the
debts of the enterprises invested, unless | debts—of-the—enterprises—invested;—unless
otherwise provided for by law. Based on | etherwiseprovidedfor-bylaw-Based-on
its business development needs, the | its—business—development—mneeds;—the
Company may, upon approval by relevant | Company-may;,—apen-approval-byrelevant
government authorities, establish its | gevernment—authorities;—establish—its
subsidiaries, branches, representative | subsidiaries;—branches;—representative
offices, offices etc. outside of the PRC | effices;—offices—ete—outside—ofthe PRC
and in Hong Kong Special | apd——in——Hoeng—Kong—Speeial
Administrative Region (“Hong Kong”), Hi i i = 2y
Macau Special Administrative Region | Macasr—Speeial—Administrative—Region
(“Macau”) and Taiwan. = 2 i

10 | Article 17 The Company may issue | Article 17 The Company may issue

shares to investors inside the PRC and

investors outside the PRC wpen—-approval

under—the—State—Couneil-in accordance

with the law, and shall file with the
securities regulatory authorities under
the State
applicable requirements.

Council according to
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Original articles

Amended articles

11

Article 18

Unlisted shares that can be listed and
traded the
securities regulatory authority under the

overseas approved by
State Council and overseas-listed foreign
shares shall be collectively referred to as
overseas-listed shares, among which the
shares which are approved to be listed on
The Stock Exchange of Hong Kong
Limited (hereinafter referred to as the
“Hong Kong Stock Exchange”), the par
value is denominated in Renminbi and
subscribed for and/or traded in Hong
Kong dollars, i.e. overseas-listed foreign
shares issued by the Company in Hong
Kong, shall be referred to as H shares.

the
applicable laws and regulations within
and outside of the PRC or the rules of the
place where the shares are listed, the

Unless otherwise provided in

listing and trading of all or part of shares
held by holders of unlisted shares on
overseas stock exchange(s) are not
subject to the approval of a shareholders’
meeting or a class meeting for voting, but
subject to the approval of the securities
regulatory authority under the State
Council and have to be compliant with
the regulatory procedures, regulations
and the

requirements  of overseas

securities market(s).

The class of unlisted shares which have
been approved for listing and trading
shall be
overseas-listed shares from the date of

overseas converted into
overseas listing, the class of which shall
be the same as the overseas-listed foreign

shares.

Article 18

Unlisted shares that can be listed and
traded overseas approeved filed by the
securities regulatory authority under the
State Council and overseas-listed foreign
shares shall be collectively referred to as
overseas-listed shares, among which the
shares which are appreved-to-be listed on
The Stock Exchange of Hong Kong
Limited (hereinafter referred to as the
“Hong Kong Stock Exchange”), the par
value is denominated in Renminbi and
subscribed for and/or traded in Hong
Kong dollars, i.e. overseas-listed fereign
shares issued by the Company in on
Hong Kong Stock Exchange, shall be

referred to as H shares.

the
applicable laws and regulations within
and outside of the PRC or the rules of the
place where the shares are listed, the

Unless otherwise provided in

listing and trading of all or part of shares
held by holders of unlisted shares on
overseas stock exchange(s) are not
subject to the approval of a shareholders’
meeting or a class meeting for voting, but
subject to the appreval filing with the
securities regulatory authority under the
State Council and have to be compliant
with the

regulations

regulatory  procedures,

and requirements of the

overseas securities market(s).

The class of unlisted shares which have
been approved filed for listing and
trading overseas shall be converted into
overseas-listed shares from the date of
overseas listing, the class of which shall
be the same as the overseas-listed foreign
shares.

—72 —




APPENDIX 1V

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

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 and
domestic shares in accordance with the
preceding paragraph may be
implemented within 15 months upon
approval by the securities regulatory
the State Council,
the

securities regulatory authorities under the

authorities under

unless otherwise stipulated by

State Council.

No. | Original articles Amended articles
12 | Article 19 As reviewed and approved by | Article 19 As reviewed and approved by
the authorities authorized by the State | the authorities authorized by the State
Council, 115,600,907 ordinary shares | Council, 115,600,907 ordinary shares
were issued to the promoters of the | were issued to the promoters of the
Company upon establishment of the | Company upon establishment of the
Company. Promoters and their respective | Company. The names of promoters and
shares subscribed are set out as follows: | their—respeetive, the number of shares
subscribed, methods and time of
contribution of promoters are set out as
follows:
Number of
shares
Number of shares subscribed
subscribed for Percentage of for (in ten | Percentage of | Methods of | Time of
Name of promoter (in fen thousand) shareholding| | | Name of promoter | - thousand) | shareholding | contribution | contribution
Tianjin T&B Holding Co., Ltd. 10,960,538 94.8146% | | | Tianjin T&B 10960.6538 | 94.8146% | met asset | 28 February
Holding n
Co., Ltd.
Tianjin Port Free Trade Zone 599.4369 5.1854%| | |Tiamjin Port Free | 5994369|  S.1854% |nmet asset | 28 February
Tnvestment Co., Ltd. Trade Zone n
Tnvestment
Co., Ltd.
Total 11,560.0907 100.0000%] | | Total [1,560.097{ 100.0000% |- -
13 Article 22 After the plans for issuing | Article 22 After Regarding the plans for

issuing overseas-listed foreign shares and

domestic shares—have—-been—-approved-by

the-seeuritiesregulatory-authoritiesunder
the-State-Counetl, the Company’s Board

may arrange for implementation of such
plans by means of separate issuances.
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the laws, administrative regulations,
listing rules of the place(s) in which the
shares of the Company are listed, or these
Articles of Association, the shares of the
Company may be freely transferred
according to the laws without any lien.
The transfer of shares of the Company
shall be registered with registration
agency appointed by the Company.

No. | Original articles Amended articles

14 | Article 23 Where the Company issues | Article 23 Where the Company issues
overseas-listed foreign shares and | overseas-listed foreign shares and
domestic shares separately within the | domestic shares separately within the
total number of shares specified in the | total number of shares specified in the
issuance plans, such shares shall be fully | issuance plans, such shares shall be fully
subscribed in one single issuance. Where | subscribed in one single issuance. Where
special circumstances make it impossible | special circumstances make it impossible
for every such single issuance to be fully | for every such single issuance to be fully
subscribed, the shares may be issued in | subscribed, the shares may be issued in
tranches, subject to the approval of the | tranches;—subjeet—to—the—approvalof-the
securities regulatory authorities under the | seeuritiesregulatory-authoritiesunderthe
State Council. State—Couneil.

15 Article 24 At its establishment, the | Artiele—24—At—its—establishment—the
Company had a registered capital of | Company—had—a—registered—eapital—of
RMB115,600,907. Prior to the issue of | RMBH5;600,907Prior—to—the—issue—of
overseas-listed foreign shares, the | everseas-listed—Fforetgn——shares;—the
registered capital of the Company is | registered—eapital—-of the—Coempany—is
RMB115,600,907. RMBH5;600,907
Upon completion of the aforesaid issue | YUpon—completion—of—the—aforesatd—issue
of overseas-listed foreign shares and | ef—everseas-listed—foreign—shares—and
completion of the conversion of domestic | eempletion-of-the-conversion-of-domestie
shares into overseas-listed shares, the | shares—into—overseas-tisted—shares—the
registered capital of the Company is | registered—eapital—of—the—Company—is
RMB159,920,907. Based on the actual | RMB159;920,907 Based—on—the—aetual
situation regarding the issuance, the | situvation—regarding—the—issuanee;—the
Company has undergone formalities | Company—has—undergone—formalities
regarding the change of registration with | regardingthe-change-ofregistration—with
the competent ministry for market | the—eompetent—ministry—for—market
regulation in respect of the changes of | regulation—in—respeet—of—the—changes—of
registered capital, and shall file the same | registered-eapital;-and-shall-file-the-same
to the State Council authorities in charge | to-the-State-Couneil-authoritiesin—<charge
of securities. of seeurities:

Article 24 Neither the Company nor
any of its subsidiaries (including its
affiliates) shall provide any financial
assistance in the form of grants,
advances, guarantees, indemnities, or
loans to persons purchasing or
proposing to purchase the Company’s
shares.

16 | Article 25 Unless otherwise stipulated in | Article 25 Unless otherwise stipulated in

the laws, administrative regulations,
listing rules of the place(s) in which the
shares of the Company are listed, or these
Articles of Association, the shares of the
Company may be freely transferred
according to the laws—witheut-anytien.
The transfer of shares of the Company
shall be registered with registration
agency appointed by the Company.
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Original articles

Amended articles

17

Article 28 If a director, supervisor or
senior management of the Company, or a
shareholder holding more 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 those
shares, all the gains arising thereof shall
belong to the Company, and such gains
shall be collected by the Board of the
Company. But if a securities company
underwrites unsold shares, thereby
holding more 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 stock exchange of the
place(s) in which the shares of the
Company are listed provide otherwise on
restrictions on transfers of overseas-
listed shares, such rules shall prevail.

If the Company’s Board does not execute
in compliance 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 aforesaid period, the shareholders are
entitled to commence litigations in court
in their own names for the interest of the
Company.

Article 28 If a director, supervisor or
senior management of the Company, or a
shareholder holding more than 5% of the
shares sells the shares of the Company or
other securities with the nature of
equity within six months after buying
those shares, or buys the shares within
six months after selling those shares, all
the gains arising thereof shall belong to
the Company, and such gains shall be
collected by the Board of the Company.
But if, the following circumstances
shall be excluded where a securities
company underwrites unsold shares,
thereby holding more than 5% of the
shares. the sale of these shares shall not
restrietion or where the provisions of
the CSRC are applicable. If listing rules
of the stock exchange of the place(s) in
which the shares of the Company are
listed provide otherwise on restrictions
on transfers of overseas-listed shares,
such rules shall prevail.

The shares or other securities with an
equity nature held by directors,
supervisors, senior officers and natural
person shareholders as mentioned in
the preceding paragraph shall include
the shares or other securities with an
equity nature held by their spouses,
parents, children, and those held in the
accounts of others.

If the Company’s Board does not execute
in compliance with the preeeding
paragraph 1 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 aforesaid
period, the shareholders are entitled to
commence litigations in court in their
for the interest of the

own names
Company.
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Amended articles

18

Article 29 According to operational and
development needs, the Company may,
according to the laws and regulations and
resolutions of general meetings, increase
stock relevant

capital pursuant to

provisions of these Articles of

Association.

The Company may increase stock capital

by adopting the following means:

(I) Issuing new shares to unspecified

investors;

(IT) Placing new shares with existing
shareholders;
shares

(ITT)  Giving new to existing

shareholders;

(IV) Converting the reserve funds into
share capital;

(V) Other means prescribed by the laws,
administrative regulations or approved
by the relevant regulatory authorities.

Increasing stock capital by the Company
through issuance of new shares shall be
the
procedures specified in relevant State

carried out in accordance with
laws, administrative regulations as well
as the governing rules which prevail in
the place where the shares are listed, after
having been approved in accordance with
these Articles of Association.

Article 29 According to operational and
development needs, the Company may,
according to the laws and regulations and
respective  resolutions of  general
meetings, inerease-stoek—eapital-pursuant

| . - o] c

stock

The—Cempany—may Increase
capital by adopting the following means:

(I) Issuing—new—shares—to—unspeeified

wrvestors Public offering of shares;

(I1) Placi ] " .
shareholders Non-public offering of

shares;

(IIT) Giving new bonus shares to existing
shareholders;

(IV) Converting the reserve funds into
share capital;

(V) Other means prescribed by the laws,
administrative regulations or approved
by the relevant regulatory authorities.

Increasing stock capital by the Company
through issuance of new shares shall be
the

procedures specified in relevant State

carried out in accordance with
laws, administrative regulations as well
as the governing rules which prevail in
the place where the shares are listed, after
having been approved in accordance with
these Articles of Association.
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purchase its own shares. However, the
Company the following
circumstances, repurchase its own issued
outstanding shares according to legal
procedures and in accordance with the
procedures provided for in these Articles
of Association, and submit the same to

may, in

the relevant state authorities for
approval:

(I) Reduction of the Company’s
registered capital;

(IT)y Merger with another company

holding shares in the Company;

(IIT) Usage of the shares for the employee

stock ownership plan or as share
incentive;
(IV) Acquisition of shares held by

shareholders (upon their request) who
dissent from any resolution proposed in
any general meeting on the merger or
division of the Company;

(V) Usage of the shares to satisfy the
conversion of corporate bonds
convertible into shares issued by the
Company;

No. | Original articles Amended articles

19 | Article 31 If the Company reduces its | Artiele 311fthe Company redueces—its
registered capital, a balance sheet and an | registered-eapital;-a-balaneesheetand-an
inventory of assets shall be prepared. mventory-of-assets—shall-beprepared:
If the Company reduces its registered | H—the—Companyreduces—its—registered
capital, the Company shall notify the | eapitalb—the—Company—shall-notify—the
creditors, make an announcement in | ereditors;—make —an —announcement—in
accordance with provisions of the | aceordance—with—provisions—of—the
Company Law, and repay its debts or | Company—taw,—and-—repay—its—debts—or
provide corresponding guarantees as | previde—ecorrespending—guarantees—as
required by the creditors. required-bythe-—ereditors:
The reduced registered capital of the | The—redueed—registered—eapital—of—the
Company shall not be less than the | Company—shall-—not—be—less—than—the
statutory minimum. statutory-minimum:

20 | Article 32 The Company shall not | Article 321 The Company shall not

purchase its own shares. However, the

Company—may,—in—the—folowing

approval: exceptions are made in any of
the following cases:

(I) Reduction of the Company’s
registered capital;
(IT) Merger with another company

holding shares in the Company;

(IIT) Usage of the shares for the employee

stock ownership plan or as share
incentive;
(IV) Acquisition of shares held by

shareholders (upon their request) who
dissent from any resolution proposed in
any general meeting on the merger or
division of the Company;

(V) Usage of the shares to satisfy the
conversion of corporate bonds
convertible into shares issued by the
Company;
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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;

(In) Repurchase through
transactions on a stock exchange;

open
(IIT) Repurchase by agreement outside of
a stock exchange;

(IV) Other
relevant regulatory authorities.

methods recognized by

No. | Original articles Amended articles
(VI) Safeguarding corporate value and | (VI) Safeguarding corporate value and
shareholders’ equity as the Company | shareholders’ equity as the Company
deems necessary; deems necessarys.
(VII) Other circumstances where the laws | (VH)-Othereireumstanees-where-thetaws
and administrative regulations so permit. | and-administrative-regulations-so-permit:
Where a listed company purchases shares | Where-alisted-company-purchases-shares
of the Company, it shall fulfill the | ef—the—Cempany,—it—shall—fulfil—the
obligations of information disclosure | ebligations—ef—information—diselosure
pursuant to the Securities Law and the | purswant—te—the—Seeuritiesaw—and—the
listing rules of the place where the shares | listingrules-ef-the-place-where-theshares
of the Company are listed. of-the-Cempany—aretisted:
Apart from the conditions mentioned | Apart—from—the—conditions—mentioned
above, the Company does not carry out | abeve;—the-Cempanydees—not—earry—out
any activities for dealing in the | any—aetivities—for—dealing—in—the
Company’s shares. Company-s—shares.

21 Article 33 With approval from relevant | Article 332 With-appreval-from—relevant

state-autherities-to-repurehase To acquire

its own shares, the Company may
L f the—follow]

manners:

H)—Other Acquire its own shares
through open centralized trading or
other methods laws,
administrative regulations and relevant

recognized by

regulatory authorities.

Where the Company acquires its
shares under the circumstances set out
in item (III), (V) or (VI) of paragraph
1 of Article 31 hereof, the acquisition
shall be conducted through open
centralized trading.
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available to all holders of such shares on
the same terms.

No. | Original articles Amended articles

22 | Article 34 In the event of a repurchase of | Artiele 341Inthe-eventef-arepurchaseof
shares by the Company by an agreement | shares-by-the-Cempany by an-agreement
outside of a stock exchange, prior | eutside—eof—a—stoek—exchange;—prior
approval shall be obtained from the | appreval—shall—be—obtained—frem—the
shareholders at a general meeting in | shareholders—at—a—seneral—meeting—in
accordance  with  the  procedures | accordance——with—the—procedures
stipulated in the Company’s Articles of | stipulatedin—the-Company—s-Asticles—of
Association. Upon obtaining further prior | Asseeciation—Upen-obtainingfurtherprior
approval of the shareholders at the | appreval—ef—the—sharcholders—at—the
general meeting in the same manner, the | general-meetinginthesame-manner,—the
Company may terminate or amend | Company—may —terminate—or—amend
contracts concluded in the manner set | eontracts—concluded—in—the—manner—set
forth above or waive any of its rights | ferth—abeve—er—watve—any—ofits—rights
under such contracts. under—such-contraets:
The contracts for the repurchase of shares | The-contractsfortherepurchase-ofshares
referred to in the above paragraph | referred—to—in—the—above—paragraph
include (but not limited to) agreements | inelude—(butnottimitedto)agreements
whereby repurchase obligations are | whereby—repurchase—eobligations—are
undertaken and repurchase rights are | undertaken—and—repurchase—rights—are
acquired. acquired-
The Company shall not assign contracts | The-Company—shall-not-asstgn—eontracts
for the repurchase of its own shares or | fer—the—repurchase—efits—ewnshares—or
any of its rights thereunder. any-ofits—rightsthereunder:
The price per share for repurchasing the | Fhe—price—per—shareforrepurchasingthe
Company’s own redeemable shares | Company’s—eown—redeemable—shares
proposed to be made otherwise than by | prepesed—teo—be—made—otherwise—thanby
tender or in the market shall be capped at | tenderorin-the-marketshall-be-capped-at
a maximum price; where the | a—maximam—price;——where——the
repurchasing is proposed to be made by | repurchasing—is—propesed-to—be—made-by
way of tender, tenders shall be made | way—ef—tender,—tenders—shall—-be—made
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No. | Original articles Amended articles

23 | Article 35 The acquisition of its shares | Article 353 The acquisition of its shares
by the Company for reasons set forth in | by the Company ferreasens—setforth—in
Items (I) and (II) of Article 32 hereof | as prescribed by Items (I) and (II) of
shall be subject to the approval at the | Article 321 hereof shall be subject to the
general meeting in accordance with the | appreval resolution at the general
provisions hereunder; the acquisition of | meeting—in——acecordance—with—the
its shares by the Company for reasons set | previstens—hereunder; the acquisition of
forth in Items (III), (V) and (VI) of | its shares by the Company ferreasens-set
Article 32 thereof shall be resolved by | ferth-in as prescribed by Items (III), (V)
more than two-thirds of the directors | and (VI) of Article 321 thereof shall be
present at a board meeting in accordance | resolved by more than two-thirds of the
with the regulation of the Articles of | directors present at a board meeting in
Association or authorization by the | accordance with the regulation of the
general meeting. Articles of Association or authorization

by the general meeting.

Upon the acquisition of its shares by the

Company pursuant to the provisions | Upon the acquisition of its shares by the
under Article 32 hereof, under the | Company pursuant to the provisions
circumstance set forth in Item (I), the | under paragraph 1 of Article 321 hereof,
shares so purchased shall be cancelled | under the circumstance set forth in Item
within 10 days after the said acquisition; | (I), the shares so purchased shall be
under the circumstances set forth in Items | cancelled within 10 days after the said
(IT) and (IV), the shares shall be | acquisition; under the circumstances set
transferred or cancelled within six | forth in Items (II) and (IV), the shares
months; where the Company acquires its | shall be transferred or cancelled within
shares pursuant to Items (III), (V) and | six months; where the Company acquires
(VI), it shall be conducted through open | its shares pursuant to Items (III), (V) and
centralized trading and the total shares | (VI), it-shall-be-conducted-through-open
held by the Company shall not exceed | eentralized—+trading—and the total shares
10% of the total shares issued by the | held by the Company shall not exceed
Company and such shares shall be | 10% of the total shares issued by the
transferred or cancelled within three | Company and such shares shall be
years. transferred or cancelled within three

years.

24 | Article 36 Upon cancellation of the | Artiele—36—Upon—cancelation—of—the
portion of shares bought back, the | pertieon—ef—shares—bought—back—the
Company shall apply to the original | Company—shall—apply—to—the—original
company registration authority for | eompany—registratton—authority—for
registration of the change in registered | registration—ofthe—change—in—registered
capital. The amount of the Company’s | eapital—The—amount—of—the—Company’s
registered capital shall be reduced by the | registered-eapital-shall-beredueced-by-the
total par value of the shares cancelled. tetal-par—value—of-theshares—eaneelled-:
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No. | Original articles Amended articles

25 Article 37 Unless the Company has | Artiele—37—Unless—the—Cempany—has
already entered the liquidation stage, it | already—entered—theliquidation—stage;—it
shall comply with the following | shal—eeomply—with—the—feHowine
provisions in buying back its issued and | previsions—inbuyingbackitsissuedand
outstanding shares: ottstanding—shares:
(I) Where the Company buys back shares | )-Where-the-Company-buysbackshares
at their par value, the amount thereof | at—thetr—par—value;—the—amount—thereof
shall be deducted from the book balance | shall-be-deduetedfrom-the-book-balanece
of distributable profits and/or from the | ef—distributableprofits—andfor from—the
proceeds of a new shares issuance made | preceeds—ofanewshares—issuance—made
to buy back the old shares; to-buyback-the-old-shares:
(IT)y Where the Company buys back | dHh—Where—the—Coempany—buys—back
shares at a price higher than their par | shares—at—a—price—higher—than—their—par
value, the portion corresponding to their | valae;—the—pertion—eorrespondingto—their
par value shall be deducted from the book | parvalaeshall-be-deductedfromthebook
balance of distributable profits and/or | balanee—ef—distributable—profits—andfor
from the proceeds of a new shares | from—the—preceeds—ef—a—new—shares
issuance made to buy back the old shares; | issuance-made-to-buy-backthe-oldshares;
and the portion in excess of the par value | and-the-pertionin-execess-of-theparvalae
shall be handled according to the | shal—be—handled—aececording—to—the
following methods: folewingmethods:
(1) Where the shares bought back were | (H)—-Where—thesharesbought-back—were
issued at their par value, the amount shall | isseed-attheirpar-value;the-amountshal
be deducted from the book balance of | be—deducted{from—thebook—balance—of
distributable profits of the Company; distributable-proefits—ofthe Company;
(2) Where the shares bought back were | 2)-Where-the—shares—bought-back—were
issued at a price higher than their par | issued—at—a—price—higherthan—theirpar
value, the amount shall be deducted from | wvalue-the-amountshall be-deduetedfrom
the book balance of distributable profits | the-bookbalance—of-distributableprofits
and/or from the proceeds of a new shares | andferfromthe-proceeds-ofanewshares
issuance made to buy back the old shares; | isswance-made-to-buy-backthe-old-shares:
however, the amount deducted from the | however—theamount-deducted—from—the
proceeds of the new shares issuance shall | preeeeds-ef-the-new sharesissaanee-shalt
not exceed the total premium obtained at | net-exeeed-thetotal premium-obtained-at
the time of issuance of the old shares so | the-time-efissuance—of-the-eld-shares—se
repurchased nor exceed the amount | repurchased—nor—exceed—the—ameount
(including the premiums from the new | Greluding—thepremivms—{rom—the—new
shares issuance) in the Company’s | shares—issaanee)—in—the—Cempanys
premium account (or capital common | premiuvm—account—(or—eapital—ecommon
reserve account) at the time of | reserve—aceounty—at—the—time—of
repurchase; repurehase;
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No. | Original articles Amended articles
(IIT) The sums paid by the Company for | (HbH)-—The-sums—patd-by-the-Companyfor
the purposes set forth below shall be paid | the-purpesessetforth-below-shall-bepaid
out of the Company’s distributable | eut—of—the—Companys—distributable
profits: profits:

(1) Acquisition of the right to buy back | H-Aequisition—oftherightto-buybaek
its own shares; its-own-shares;

(2) Amendments to the contract for | &) —Amendments—to—the—contract—for
repurchase of its own shares; repurchase-efits—own—shares:

(3) Release from any of its obligations | 3)Releasefrom—any—ofits—obligations
under any repurchase contract. under-anyrepurchase-contraet:

(IV) After the aggregate par value of the | dV)-Afterthe-ageregatepar—value-of-the
cancelled shares has been deducted from | eaneeled-shares-hasbeen-deduectedfrom
the registered capital of the Company in | the—registered—eapital-ofthe-Company—in
accordance with relevant regulations, | accordance—with—relevant—regulations;
that portion of the amount deducted from | that-pertion-of-the-amount-deduected-from
the distributable profits and used to buy | the—distributable—profits—andused—to-buy
back shares at the par value of the bought | back—shares-at-the-parvalue-ofthe-bought
back shares shall be included in the | back—shares—shall—be—included—in—the
Company’s premium account (or capital | Company’s—premitmaccount{or-—ecapital
common reserve account). eommonreserve-account)-

26 | Article 38 The Company or its | Artiele—38—The—Coempany—er—its
subsidiaries (including affiliates of the | subsidiaries—(ineluding—affiliates—of—the
Company) shall not at any time provide | Company)shallnetatanytimeprovide
any financial assistance in any form to | anyfinanctal-assistance—in—any form—to
purchasers or prospective purchasers of | purehasers—or—prospeetive—purchasers—of
the shares in the Company. Purchasers of | the-sharesinthe-Company—Purchasersof
shares in the Company as referred to | shares—in—the—Company—as—referred—to
above shall include persons who directly | abeveshall-ineludepersons—whe-directly
or indirectly undertake obligations as a | er—indireetly—undertake—obligations—as—a
result of purchasing shares in the | result—of—purchasing—shares—in—the
Company. Company-

The Company or its subsidiaries | Fhe—Company—or—its—subsidiaries
(including affiliates of the Company) | Grelading—affiliates—of—the—Cempany)
shall not at any time provide any | shall—net—at—any—time—provide—any
financial assistance in any form to the | finanetalassistance—in—any—form—to—the
above obligators in order to reduce or | abeve—ebligaters—in—erder—to—reduce—or
discharge their obligations. discharge—thetr-obligations:

The provisions of this Article shall not | The—provistons—of—this—Article—shall-not
apply to the circumstances described in | apply—to—the—eircumstances—deseribed—in
Article 40 of this Chapter. Artiele40-of thisChapter-
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financial assistance in the forms set out
below:

(I) Gift;

(IT) Guarantee (including the undertaking
of liability or provisions of property by
the guarantor in order to secure the
performance of the obligation by the
obligator), indemnity (not including,
however, indemnity arising from the
Company’s own fault) and release or

waiver of rights;

(ITI) Provision of a loan or conclusion of
a contract under which the obligations of
the Company are to be fulfilled prior to
the obligations of the other party to the
contract, or a change in the party to such
loan or contract as well as the assignment

of rights under such loan or contract;

(IV) Financial assistance in any other
form when the Company is insolvent or
has no net assets or when such assistance
would lead to a major reduction in the
Company’s net assets.

For the purposes of this Chapter, the term
“undertake obligations” shall include the
undertaking of an obligation by the
obligator by concluding a contract or
making an arrangement (whether or not
such contract or arrangement is
enforceable and whether or not such
obligation is undertaken by the obligator
individually or jointly with any other
person) or by changing its financial

position in any other way.

No. | Original articles Amended articles

27 | Article 39 For the purposes of this | Artiele—39—For—the—purposes—of—this
Chapter, the term “financial assistance” s =f i i z
shall include (but not limited to) the | shal—include—(but—not—timited—to)—the

G alassi i thef
Betow
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Original articles

Amended articles

28

Article 40 The acts listed below shall not
be regarded as the acts prohibited under
Article 38 of this Chapter:

(I) Where the Company provides the
relevant financial assistance truthfully
for the benefit of the Company and the
main purpose of the financial assistance
is not to purchase shares in the Company,
or the financial assistance is an incidental
part of an overall plan of the Company;

(IT) Lawful distribution of the Company’s
property in the form of dividends;

(IIT) Distribution of dividends in scrip
form;

(IV) Reduction of registered -capital,
repurchase of shares, adjustment of
shareholding structure, i

with

etc., in

accordance these Articles of

Association;

(V) Provision of a loan by the Company
within its scope of business and in the
ordinary course of its business (provided
that the same does not lead to a reduction
in the net assets of the Company or that if
the same constitutes a reduction, the
financial assistance is paid out of the
Company’s distributable profits);

(VI) The contribution by the Company
for an employee shareholding scheme
(provided that the same does not lead to a
of the

Company or that if the same constitutes a

reduction in the net assets

reduction, the financial assistance is paid

out of the Company’s distributable

profits).

Article 40T} listed-bel hall
l od ] hibited—tnd
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derivations of share certificate to issue

overseas-listed shares shares in

accordance with laws and securities
registration and depository practice of

the listing venue.

During the listing of the Company’s
overseas-listed shares on the main board
of the Hong Kong Stock Exchange, the
Company shall ensure that the following
title
overseas-listed

statements are included in all

documents (including
shares certificates)
securities listed on the Hong Kong Stock
Exchange and shall instruct and procure
the

subscription,

relating to its

its share registrar to
the

acquisition or transfer of shares in the
name of any individual holder unless and

until the individual holder submits the

reject
registration  of

appropriately signed form relating to
such shares to the share registrar and the
shall the
statements:

form include following

(I) the share purchaser and the Company
and each of the shareholders, and the
Company and each of the shareholders
agree to observe and comply with the
of the
Special Provisions and other relevant

requirements Company Law,

laws, administrative regulations and

these Articles of Association.

No. | Original articles Amended articles

29 | Article 41 The Company’s shares shall | Artiele41-The—Company s—shares—shall
be in registered form. be-in—registeredform-
In addition to the particulars provided for | In-additionte-the-partienlars-provided-for
in the Company Law, the share | in—the—Company—aw,—the——share
certificates of the Company shall clearly | eertificates—otf-the-Company-—shal-eclearly
state such other particulars as required to | state-sach-otherparticularsasrequiredte
be specified by the stock exchange(s) on | be-speeified-by-thestoekexchange(s)on
which the Company’s shares are listed. | which-the-Company s—shares—are-listed-
The Company may take the form of | The—Company—may—take—the—form—of
overseas depositary receipt or other | everseas—depesitary—reeeipt—or—other
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Original articles

Amended articles

(IT) the share purchaser agrees with the
Company and each of the shareholders,
directors, supervisors and  senior
management of the Company, and the
Company, acting on behalf of itself and
each of directors, supervisors and senior
management of the Company, agrees
with each of the shareholders that, they
will refer to arbitration for settlement of
all disputes and claims arising from these
Articles of Association, or disputes and
relation to the

claims of rights in

Company’s affairs arising from any
rights or obligations under the Company
Law or other relevant laws and
administrative regulations in accordance
with the provisions of these Articles of
Association, and that any referral to
shall

authorization to an arbitral court to hold

arbitration be deemed as an
a public hearing and announce its
arbitration award to the public. Such
award shall be final and conclusive.

(II) the share purchaser, the Company
and its shareholders agree that the shares
of the Company may be
transferable by the holder.

freely

(IV) the share purchaser authorizes the
Company to enter into a contract on his
behalf with each of the directors and
senior management, pursuant to which
the directors and senior management
undertake to observe and perform their
duties owed to the shareholders under the
Articles of Association.
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No. | Original articles Amended articles
30 | Article 42 The share certificates shall be | Artiele42-The-share-certificates—shall-be
signed by the chairman of the Board. | sieched—by—the—~chairman—ofthe Beard-
Where the signatures of senior | Where—the——signatures—of—-senior
management of the Company are | management—eof—the—Company—are
required by the stock exchange(s) on | required—by—the—stoek—exchangets)—on
which the Company’s shares are listed, | which—the—Company’s—shares—arelisted;
the share certificates shall also be signed | the-share—eertificates—shal-alseo-besigned
by such senior management. The share | by—such—senior—management—The—share
certificates shall become effective after | eertifieates—shall-become—effective—after
the Company seal is affixed thereto or | the—Cempany—sealis—affixed—thereto—or
printed thereon. Under authorization of | printed—thereon—Under—autherization—of
the Board, the Company may stamp on | theBoard;—the-Company—maystamp—on
share certificate. The signature of legal | share—eertificate—The—signature—ofJegal
representative or of senior management | representative—or—of-sentor—management
on the share certificates may also be in | en—the—share—eertificates—may—also—be—in
printed form. In the circumstance of | printed—form—In—the—eireumstance—of
paperless issuance and trading of the | paperless—issuance—and—trading—of—the
shares of the Company, provisions | shares—ef—the—Company,—previsions
otherwise provided by local securities | etherwise—provided—by—local—seeurities
regulatory authorities of the place(s) in | regulatery—autherities—of—the—placets)—in
which shares of the Company are listed | which—shares—of-theCompany—aretisted
shall prevail. shall-prevail:
31 | Article 43 The Company shall establish a | Article 4334 The Company shall
register of shareholders in accordance | establish a register of shareholders in
with evidence from the securities | accordance with evidence from the
registration organization, and shall enter | securities registration organization;—and
therein the following particulars: shal—enter—therein—the—foHowing
(I) The name, address (domicile),
occupation or nature of each shareholder; | )—Fhe—name,—address—(domiete);
oceupation-ornature-of each-shareholder:

(IT) The class and number of shares held

by each shareholder; (ID-The class-and number of shares held
by—eachshareholder;

(IIT) The amount paid or payable for the

shares held by each shareholder; Hb-The-ameountpatd-erpayablefor-the
shares-held-byeach-shareholder:
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Original articles

Amended articles

(IV) The serial number of the shares held
by each shareholder;

(V) The date on which each shareholder
is registered as a shareholder;

(VI) The date on which each shareholder
ceases to be a shareholder.

The register of shareholders is the
conclusive evidence of shareholders’
holding of the Company’s shares, unless
otherwise with evidence to the contrary.

NBb-The-date-on—which-each-shareholder
eeases—to-be-asharcholder.

The register of shareholders is the
conclusive evidence of shareholders’
holding of the Company’s shares;—anless
The shareholders shall enjoy the rights
and assume the obligations according
to the class of the shares they hold. The
shareholders holding the same class of
shares shall enjoy the equal rights and
assume the equal obligations.

If at any time the share capital of the
Company are divided into different
classes of shares, shareholders who
hold different classes of shares shall be
class shareholders. If the Company
intends to change or abrogate the
rights of class shareholders, it may do
so only after such change or abrogation
has been approved by way of special
resolution at a separate general
meeting convened by the affected
shareholders of that class in
accordance with the regulations of the
stock exchange where the Company’s
shares are listed.

32

Newly added

Article 35 When the Company
convenes a general meeting, distributes
dividends, executes clearing or makes
other conducts that need to identify the
shareholders, the Board or the
convener of the general meeting shall
determine the record date.
Shareholders included in the register
of shareholders after the close of
business on the record date shall be the
entitled shareholders.
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No. | Original articles Amended articles
33 | Article 44 The Company may, pursuant | Article 4436 Transfer of shares shall be
to an understanding or agreement reached | recorded in the register of members.
between the securities regulatory | The Company may, pursuant to an
authorities under the State Council and a | understanding or agreement reached
securities regulatory organization outside | between the securities regulatory
the PRC, keep outside the PRC its | authorities under the State Council and a
original register of holders of overseas- | securities regulatory organization outside
listed shares, and entrust the | the PRC, keep outside the PRC its
administration thereof to an agent outside | original register of holders of overseas-
the PRC. The original register of public | listed  shares, and  entrust the
shareholders of the overseas-listed shares | administration thereof to an agent outside
shall be kept in Hong Kong. the PRC. The original register of public
shareholders of the—everseas-listed
...... sharesH shares shall be kept in Hong
Kong. The register of public
shareholders of H shares must be
available for inspection by
shareholders. However, the Company
may suspend the registration of
shareholders in accordance with
section 632 of the Companies
Ordinance (Chapter 622 of the Laws of
Hong Kong).
34 | Article 45 The Company shall keep a | Artiele 45— The—Company—shallkeep—a
complete register of shareholders. completeregister-of shareholders:
The register of shareholders shall include | The-register-ofshareholdersshall-inelude
the following parts: the-followingparts:
(I) A register kept at the Company’s | —A—registerkept—at—the—Company’s
domicile other than those specified in | demictle—other—than—those—speeified—in
Items (II) and (III) of this Article; Tems (Ih-and (HD)-of this-Article:
(IT) The register(s) of holders of | AH—Fhe—registerts)—of—holders—of
overseas-listed shares kept in the place(s) | everseas-listed-shareskeptintheplacets)
of the stock exchange(s) outside the PRC | ef-the-stockexchange(s)-outside-the PRC
on which the shares are listed; o et e e e ereds
(ITT) Registers of shareholders kept in | (HbHh—Registers—ef—shareholders—tkept—in
other places as the Board may decide | ether—places—as—theBeard—may—deeide
necessary for listing of the Company’s | neeessary—forlisting—of—the—Company’s
shares. shares-
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No. | Original articles Amended articles

35 | Article 46 The various parts of the | Artiele—46—The—various—parts—of—the
register of shareholders shall not overlap | register-efsharecholders—shallnot-overlap
one another. The transfer of shares | ene—another—The—transfer—of—shares
registered in a certain part of the register | registered-in-a-eertain-part-of-the-register
of shareholders shall not, during the | ef—shareholders—shall—not,—during—the
continuance of the registration of such | eentinvance—of—the—registration—of—suech
shares, be registered in any other part of | shares;beregisteredinany-otherpart-of
the register. the-register-
Changes and corrections to each part of | Changes—and-corrections—to—each—part-of
the register of shareholders shall be | the—register—of—shareholders—shal—be
carried out in accordance with the law of | earried-eutinacecordance-with-the-law-of
the places where each part is kept. the-places—whereeachpartiskept

36 | Article 47 All paid overseas-listed shares | Artiele47-All-paid-overseas-listed-shares
are freely transferable according to these | arefreelytransferable-accordingto-these
Articles of Association. However, unless | Articles—of-Association—However—unless
meeting the following conditions, the | meeting—the—feHowing—conditions;—the
Board may decline to recognize any | Beard—may—deeline—to—recognize—any
transfer instrument without giving any | transfer—instrament—witheut—girving—any
reasons: reasons:
(I) Any transfer instrument or other | —Any—transfer—instrument—or—other
instrument which relates to share | instrument—which——relates—to——share
ownership or may affect share ownership | ewnership-ermay-affeect-share-ownership
shall be registered, and relevant fee or | shal-be—registered;—and—relevant—fee—or
such other higher fee determined by the | sueh—other-higherfee—determined-by—the
Board (but such fees shall not exceed the | Board(butsuech-feesshall notexeceed-the
maximum fee prescribed in the Listing | maximum—fee—preseribed—in—theListing
Rules of the Hong Kong Stock Exchange | Rules-ef-the-HongKong-SteockExchange
from time to time) shall be paid for such | fremtimeto-time)shall-bepaidforsuch
registration; registration:
(IT) The transfer instrument only involves | -The-transferinstrumentonly-invelves
overseas-listed shares listed in Hong | everseas-listed—shares—tlisted—n—Heng
Kong; Kong;
(ITIT) The due stamp duty for transfer | (HbH—TFhe—due—stamp—duty—for—transfer
instrument has already been paid; mnstrament-has—already-been—paid;
(IV) Relevant share certificate and such | dV)Relevant—share—eertifieate—andsueh
other evidence as the directors may | ether—evidence—as—the—directors—may
reasonably require to prove the | reasonably—require—to——prove—the
transferor’s right to transfer shares are | tramsferer’s—right—to—transfer—shares—are
lodged; ledged:
(V) Transfer of any share to no more than | &)-TFransfer-ofanyshare-tono-more-than
four joint holders in the event that the | feur—joint-helders—in—the—event—that-the
shares are to be transferred to joint | shares—are—to—be—transferred—to—joint
holders; helders;
(VI) The shares concerned are free of any | (VHH)—The——shares—concerned—are—free—of
lien in favor of the Company. any-teninfaver-of the Company-
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Original articles

Amended articles

If the Board refuses to register any
transfer of shares, the Company shall
from the date of
the

provide the transferor and transferee with

within two months

formal application for transfer
a notice of refusal to register such

transfer.

Any shareholder holding overseas-listed
shares may transfer all or part of his
shares through an instrument in usual
written form in the relevant place(s) in
which the shares of the Company are
listed or in such other form as the Board
may accept. The transfer of overseas-
listed shares may adopt the standard
transfer form prescribed by the Hong
The

instrument may be under hand but need

Kong Stock Exchange. transfer
not be under seal only or, if the transferor
or transferee is a clearing house defined
under Hong Kong Securities and Futures
Ordinance or its nominee(s), a

handwritten or machine imprinted

signature shall be acceptable.

All
maintained at the legal address, address

instruments of transfer shall be
of the share registrar of the Company or
such places as the Board may designate
from time to time.
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No. | Original articles Amended articles

37 | Article 48 The provisions under the | Artiele—48—The—provisions—under—the
Chinese laws & regulations and of the | Chineselaws—&regulations—and—ef—the
securities regulatory authorities in the | seeurities—regulatory—authorities—in—the
place where the shares are listed in | plaee—where—the—shares—are—tisted—in
relation to the suspension period of | relation—to—the—suspenston—peried—of
registration of shares before the | registration—ef——shares—before—the
convening of general meeting or before | eenvening—of—general-meeting—orbefore
the reference date set by the Company for | thereference-datesetby-the-Companyfor
the purpose of distribution of dividends | the—purpese—of-distribution—ef-dividends
shall prevail. shal-prevath

38 | Article 49 When the Company convenes | Article 49-When-the-Company-convenes
a general meeting, distributes dividends, | a—general-meeting—distributes—dividends;
commences liquidation or participates in | eommeneesHquidation-or-partieipates—in
other activities which require to confirm | ether-aetivities—whichrequireto—econfirm
the identification of shareholders, the | the—identification—of —sharcholders—the
convener of the Board or the general | eenvener—of—theBoard—er—the—general
meeting shall decide the record date. The | meeting-shall-decide-therecord-date—The
shareholders whose names appear on the | sharehelders—whoesenames—appear-on-the
register of shareholders at the close of | register—of—shareholders—at—the—elose—of
trading on the record date shall enjoy the | trading-eon-therecord-date-shall-enjoythe
relevant rights. relevantrights-

39 | Article 50 Any person that dissents from | Artiele-50-Anyperson-that-dissentsfrom
the register of shareholders and requires | the—register—of-shareholders—andrequires
his name to be entered into or removed | his—nrame—to—be—entered—into—orremoved
from the register may apply to a | frem—the—register—may—apply—to—a
competent court for correction of the | competent—eourt—for—correction—of—the
register. registet:
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Original articles

Amended articles

40

Article 51

registered in the register of shareholders

Any shareholder who is
or requires his name to be registered in
the register of shareholders may apply to
the
certificate in respect of such shares (the

Company for a replacement
“Relevant Shares”) if his share certificate

(the “Original Share Certificate”) is lost.

for the

domestic share certificates shall be dealt

Applications replacement of
with in accordance with the relevant
provisions of the Company Law.

Applications for the replacement of
overseas-listed share certificates shall be
dealt with in accordance with the law,
regulations, rules of stock exchanges and
other relevant regulations of the place
where the original register of holders of

overseas-listed shares is kept.

Where public shareholders of overseas-
listed shares apply for replacement of
lost certificates, such replacement shall
comply with the following requirements:

shall the
application in the form prescribed by the

(I) The applicant submit
Company accompanied by a notarial
certificate or statutory declaration. The
notarial certificate or statutory
declaration shall include the applicant’s
the the

circumstances and proof of the loss of the

reasons  for application,
share certificate and a declaration stating
that

registration as a shareholder in respect of

no other persons may require

the Relevant Shares.

Article 5337 Any shareholder who is
registered in the register of shareholders
or requires his name to be registered in
the register of shareholders may apply to
the
certificate in respect of such shares (the

Company for a replacement
“Relevant Shares™) if his share certificate

(the “Original Share Certificate”) is lost.

Applications for the replacement of
domestie unlisted share certificates-shall
be dealt with in accordance with the

relevant provisions of the Company Law

or other applicable laws and
regulations.
Applications for the replacement of

overseas-listed share certificates shall be
dealt with in accordance with the law,
regulations, rules of stock exchanges and
other relevant regulations of the place
where the original register of holders of
overseas-listed shares is kept.
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Original articles

Amended articles

(IT) The Company has not received any
declaration requiring registration as a
shareholder in respect of the shares from
any person other than the applicant
before it decides to issue a replacement
share certificate.

(III) If the Company decides to issue a
the
publish  an

share certificate to
shall

announcement of its intention in the

replacement

applicant, it

newspapers designated by the Board; the
period of the announcement shall be 90
days, during which such announcement
shall be published repeatedly at least
once every 30 days.

(IV) Before publishing the announcement
of its intention to issue a replacement
shall

submit a copy of the announcement to be

share certificate, the Company
published to the stock exchange where it
is listed and may proceed with the
publication upon receipt of a reply from
the stock exchange confirming that the
announcement has been displayed in the
stock exchange. The announcement shall
be displayed in the stock exchange for a
period of 90 days.

If the application for issuance of a
replacement share certificate was made
without consent of the registered holder
of the Relevant Shares, the Company
shall
photocopy of the announcement that it

mail to such shareholder a

intends to publish.
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No. | Original articles Amended articles

(V) Upon expiry of the 90-day period | & )—Upen—expiry—of-—the90-day—period
specified in Items (III) and (IV) hereof, if | speetfiedinttems-HD-and-PV)-hereofif
the Company has not received any | the—Company—has—not—recetved—any
objection to the issuance of a | objeetiton—to—the—isswance—of—a
replacement share certificate from any | replacement—share—eertificate—frem—any
person, it may issue a replacement share | persen;—it-may-issue—areplacementshare
certificate according to the application of | eertificate-aceordingto-the-apphecationof
the applicant. the—apphieant:
(V) When the Company issues a | VHD—When—the—Cempany—issues—a
replacement share certificate according | replacement—share—certificate—according
to the requirements of this Article, it shall | te-therequirements-of-thisArtieleitshalt
immediately cancel the Original Share | immediately—eancelthe—Original—Share
Certificate and record such cancellation | Certificate—and-record—such—cancelation
and the issuance of the replacement share | and-the-issuance-of-thereplacementshare
certificate in the register of shareholders. | eertificate-intheregister-of-sharehelders:
(VII) All expenses for the cancellation of | (VH)-AH-expensestor-the-cancelation-of
the Original Share Certificate and | the—Original—Share—Certificate—and
issuance of a replacement share | issuanee—eof—a—replacement——share
certificate shall be borne by the | eertificate—shall—be—borne—by—the
applicant. The Company shall be entitled | applicant—The-Company-shall-be-entitled
to refuse to take any action until | te—refuse—to—take—any—action—untit
reasonable guarantee is obtained from the | reasenable-guarantee-is-obtained-fromthe
applicant. apphieant:

41 | Article 52 After the Company has issued | Artiele-52-Afterthe- Company hasissued
a replacement share certificate in | a—replacement—share—eertificate—in
accordance with the requirements of | accordance—with—the—requirements—of
these Articles of Association, the name of | these-Artieles-ofAssoctationthename-of
a bona fide purchaser obtaining the | a—bena—fide—purchaser—obtaining—the
replacement share certificate mentioned | replacement—share—eertificate—mentioned
above or a shareholder who subsequently | abeve-or-a-shareholder-who-subsequently
registers as the owner of the shares | registers—as—the—owner—ef—the—shares
(provided that he is a bona fide | (provided—that—he—is—a—bona—fide
purchaser) shall not be deleted from the | purehaser)-shall-not-be-deletedfrom—the
register of shareholders. register-ofshareholders:
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are persons who lawfully hold shares of
the Company and whose names have
been the

registered in register of

shareholders.

Shareholders shall enjoy rights and have
obligations according to the class and
number of shares held. Holders of shares
of the same class shall enjoy equal rights
and have equal obligations.

Shareholders of every class shall enjoy
the

dividend or distribution in any other

equal rights in distribution of

form.

Where a shareholder of the Company is a
legal person, his legal representative or
the nominee of his legal representative
shall exercise, on behalf of him, his
rights.

No. | Original articles Amended articles

42 | Article 53 The Company shall not be | Artiele53—TheCompany—shall-not—be
liable for any damages suffered by any | hablefor—any-damages—sufferedby—any
person from the cancellation of the | person—from—the—cancelation—of—the
Original Share Certificate or the issuance | Original-Share-Certificate-or-the-issuanee
of the replacement share -certificate, | ef —the—replacement—share—eertifieate;
unless the claimant is able to prove | unless—the—elaimant—is—able—to—prove
fraudulent act on the part of the | fraudulent—aet—on—the—part—ef—the
Company. Company-

43 Article 54 The Company’s shareholders | Article 5438 The Company’s

shareholders are persons who lawfully
hold shares of the Company and whose
have been the

names registered in

register of shareholders.

blicati T ] ] 1

arorberoishares ekl —obderothares
- | hatlen Liol
1 I oblications.

Shareholders of every class shall enjoy
the
dividend or distribution in any other
the

Company is a legal person, his legal

equal rights in distribution of

form. Where a shareholder of
representative or the nominee of his legal
representative shall exercise, on behalf of

him, his rights.
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Amended articles

44

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

(D To
distributions in other forms according to

receive dividends and profit

the number of shares held by them;

(IT) To request, convene, host, participate
in or appoint proxy to attend general
meeting and exercise corresponding right
to speak and vote in accordance with the

law;

(ITIT) To supervise and manage, make
suggestions or question the Company’s
operation;

(IV) To transfer, donate or pledge shares
in his/her possession in accordance with
the

listing rules of the stock exchange of the

law, administrative regulations,
place(s) in which the shares of the
Company are listed, as well as provisions

of these Articles of Association;

(V) To obtain relevant information in
with Articles of
Association of the Company, which shall

accordance these

include:

1. Obtaining these Articles of Association

of the Company after payment of a
charge to cover the costs;

2. Having the right to access and make a
copy, after payment of reasonable
charges, of:

(I) all parts of the register of
shareholders;

Article 5539 Helders—of-ordinary—shares

Shareholders of the Company shall
enjoy the following rights:
(I) To receive dividends and profit

distributions in other forms according to
the number of shares held by them;

(IT) To request, convene, host, participate
in or appoint proxy to attend general
meeting and exercise corresponding right
to speak and vote in accordance with the

law;

(ITIT) To supervise and manage, make
suggestions or question the Company’s
operation;

(IV) To transfer, donate or pledge shares
in his/her possession in accordance with
the

listing rules of the stock exchange of the

law, administrative regulations,
place(s) in which the shares of the
Company are listed, as well as provisions

of these Articles of Association;

(V) Fo—obtai ] . .
! h ol c
i  theC _which shall
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No. | Original articles Amended articles

(2) personal information of the directors, | 2)-personal-infermation-of-the-direetors;
supervisors and senior management of | supervisers—and—sentor—management—ef
the Company, including: the-Company,—including:

a current and previous names and aliases; | a-eurrent-and-previousnames-and-aliases:

b main address (domicile); b-main-address (domicile):

¢ nationality; enationality:

d full-time and all other part-time | d—fol-time—and—all—other—part-time
occupations and duties; oceupations—and-duties:

e identification credentials and their | e—identification—eredentials—and—their
numbers. bers

(3) the status of the Company’s issued | 3)—the—status—ofthe—Company’s—issued
share capital; share—eapital:

(4) reports of the aggregate par value, | (4)—reports—of—the—aggregate—par—value;
number and highest and lowest prices of | rumberand-highest-andtowestprices—of
each class of shares bought back by the | each—elass—efshares-bought-back-bythe
Company since the last financial year as | Company-sinee-thetast-finaneial-yearas
well as all the expenses paid by the | weH—as—al—the—expenses—paid—by—the
Company therefor; Company-therefor;

(5) bonds stubs, minutes of general | (5)—bends—stubs;—minutes—ef—general
meetings, special resolutions of the | meetings;,—spectal—resolutions—of—the
Company, resolutions of board meetings, | Company;—reselations—of-board-meetings;
resolutions of the meetings of board of | reselutions—ofthe—meetings—of board—of
supervisors and financial reports; supervisors—and-finanetal reports:

(6) the Company’s most recent audited | (6)—the-Company—s—mostrecent—audited
financial statements, and report of the | finaneial—statements;—and—report—of—the
Board, auditors and the board of | Beard—auditors—and—the—board—of

supervisors; SHPErviSors;

(7) copy of the latest annual review | (H—eeopy—of—the—latest—annual—review
report which has been filed with the | repert—which—has—been—filed—with—the
competent ministry for market regulation | eempetent-ministry-for-marketregulation
or other competent authorities, if | er—eother—ecompetent—authorities;—if
applicable. apphieables
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Original articles

Amended articles

Documents set out in item (1) and items
(3) to (7) above and any other applicable
documents shall be made available by the
Company, according to the requirements
of the Listing Rules, at the Company’s
address in Hong Kong, for the public and
holders

inspect free of charge. Minutes of general

of overseas-listed shares to
meetings shall only be made available for

inspection by shareholders of the

Company.

(VI) When the Company terminates or
liquidates, its share of remaining assets
of the Company according to the shares
held will be distributed;

(VII) If a shareholder dissents from the
merger or division of the Company at a
general meeting, he may request the

Company to acquire his shares;

(VIII) Other the
administrative regulations, departmental
Articles of

rights under law,

regulations and these

Association.

The Company shall not exercise power
only because any person who directly or
indirectly owns equity interest does not
the

Company to frozen or by other means to

disclose its equity interest to
damage any rights attached to the shares

of the person.

Company- To consult and make a copy
after payment of reasonable charges of
these Articles the
register of the
minutes of

of Association,

shareholders,

Company’s bond stubs,

general meetings, resolutions of the

Board meetings and meetings of the

board of supervisors, and financial
reports;

(VI) When the Company terminates or
liquidates, its share of remaining assets
of the Company according to the shares
held will be distributed;

(VII) If a shareholder dissents from the
merger or division of the Company at a
general meeting, he may request the
Company to acquire his shares;

(VIII) Other under the law,
administrative regulations, departmental

Articles of

rights

regulations and these

Association.

The Company shall not exercise power
only because any person who directly or
indirectly owns equity interest does not
the
Company to frozen or by other means to

disclose its equity interest to
damage any rights attached to the shares

of the person.
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45

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

(I) Comply with the law, administrative

regulations and these Articles of

Association;

(IT) Pay for the shares based on the shares
subscribed and the method of

subscription;

(IIT) Cannot redeem shares except as
prescribed by the law or regulations;

(IV) Cannot
shareholder to damage the Company’s or

abuse the rights as a

other shareholders’ interests; cannot
abuse the independent status of a legal
person of the Company and the limited
liability of the shareholders to damage

the interests of creditors;

A shareholder
shareholders’ rights resulting in losses to

who abuses  his

the Company and other shareholders
shall bear the
compensation according to the law.

responsibilities  for

Shareholders who abuse the independent
status of a legal person of the Company
and limited liability of shareholders in
order to escape from debts, thereby
seriously damaging the interests of
creditors of the Company shall jointly be

responsible for the Company’s debts

(V) Other obligations which shall be

borne as required by the law,

administrative regulations and these

Articles of Association.

Article 6044 Holders ef-ordinary—shares
of the Company shall have the following

obligations:

(I) Comply with the law, administrative

regulations and these Articles of

Association;

(IT) Pay for the shares based on the shares
subscribed and the method of

subscription;

(III) Cannot redeem shares except as
prescribed by the law or regulations;

(IV) Cannot abuse
shareholder to damage the Company’ s or

the rights as a

other shareholders’ interests; cannot
abuse the independent status of a legal
person of the Company and the limited
liability of the shareholders to damage

the interests of creditors;

(V) Other obligations which shall be

borne as required by the law,

administrative regulations and these

Articles of Association.
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Original articles

Amended articles

Shareholders shall not bear any liability
for further contribution to share capital
other than the conditions agreed to as a
subscriber of the shares on subscription.

Sharehold hal] l Liabili
cor_furtl buti ] ol

] ] ] L ;

bseril E the s} bseription.
A shareholder who abuses his
shareholders’ rights resulting in losses
to the
shareholders

other
the
compensation

Company and
shall

for

bear

responsibilities

according to the law. Shareholders who

abuse the independent status of a legal

person of the Company and limited

liability of shareholders in order to

escape from debts, thereby seriously

damaging the interests of creditors of
the shall
responsible for the Company’s debts.

Company jointly be

46

Article 62

In addition to the obligations under the
law, administrative regulations or the
listing rules of the stock exchange of the
place(s) in which the shares of the
listed,
shareholders shall not, in the exercise of
their
decisions prejudicial to the interests of

Company  are controlling

shareholders’ powers, make
all or part of the shareholders as a result
of the exercise of their voting rights on

the issues set forth below:

(I) Discharging the responsibilities of a
director or supervisor to act honestly in
the best interest of the Company;

Article 6246
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No. | Original articles Amended articles

(IT) Approving a director or supervisor | (HH-Approving—a—director—or—supervisor
(for his own or others’ benefit) to deprive | (ferhis-ownor-others-benefit-to-deprive
the Company of its property in form, | the—Cempany—of—its—property—in—form;
including (but not limited to) any | inclueding—(but—not—limited—to)—any
opportunities that are favorable to the | eppertunities—that—are—faverable—to—the
Company; Company;

(IIT) Approving a director or supervisor | (HHh-Appreving—a—director—or—superviser
(for his own or others’ benefit) to deprive | (Forhis-ewn-or-others~benefitto-deprive
other shareholders of their personal | ether—shareholders—of—their—personal
interests, including (but not limited to) | interests;—ineluding(butnottimited—to)
the rights to distributions and voting | the—rights—to—distributions—and—voting
rights, but not including restructuring of | rights;butnetineladingrestruetaring—of
the Company submitted to and passed at | the-Company—submitted-to-and-passed-at

the shareholders general meeting in | the—shareholders—general—meeting—in
accordance with these Articles of | accordance—with—these—Avrtieles—of

Association. Assoctation:

The term “controlling shareholder”
mentioned in this Article refers to a | mentioned—in—this—Article—refers—to—a
person who satisfies any one of the | persen—whe—satisfies—any—ene—ef—the
following conditions: folowing-conditions:

(I) He, acting individually or in concert | )-—He;—aetingindividuallyorin—conecert

with others, may elect more than half of | with-ethers;may—eleet-mere-thanhalfof
the directors; the-directors:

(IT) He, acting individually or in concert | d-He;acting-individually-orin—<concert
with others, may exercise or control the | with-ethers;—may—exereise—er—control-the
exercise of more than 30% of the | exercise—of—moere—than—30%—ef—the

Company’s voting rights; Company s—votingrights;

(III) He, acting individually or in concert | Hh)-He;aecting-individually-erin-econecert
with others, holds more than 30% of the | with-others;holds—morethan 30%of the
issued and outstanding shares of the | issaed—and—eoutstanding—shares—of—the
Company; Company:

(IV) He, acting individually or in concert | V)He;-aectingindividually-orin-econeert
with others, actually controls the | with—others;—actaally—econtrols—the
Company in other ways. Company—in-other—ways-
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Original articles

Amended articles

47

Article 63 The general meeting shall be
the organ of authority of the Company
and shall exercise the functions and
powers according to law.

Article 6347 The general meeting shall
be the organ of authority of the Company
and shall exercise the—funetions—and
powers the following functions and

powers according to law:

(I) Decide the operational policy and

investment plan of the Company;

D
and

Elect
supervisors who are not staff

and replace directors

representatives. Make decisions on

matters in relation to the remuneration
of the

supervisors;

relevant directors and

(IIT) Review and approve the reports of

the Board;

(IV) Review and approve the reports of

the board of supervisors;

(V) Review and approve the annual

financial budgets and final accounting

of the Company;

(VD
profit

the
loss

Review and approve

distribution plan and

compensation plan of the Company;

(VII) Pass resolutions on increasing or

reducing the registered capital of the
Company;

(VIII)
division, winding up, liquidation or

Pass resolutions on merger,

changing the form of the Company;

(IX) Pass resolutions on the issuance of

corporate bonds or other securities and
listing plan;
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No. | Original articles Amended articles

X) Pass resolutions on the

appointment, reappointment or non-

reappointment or  dismissal of

accounting firms and their service fees

by the Company;

(XI) Amend these Articles of

Association;

(XII) Review and approve the external

guarantee issues which shall be

reviewed at the general meeting as

prescribed in Article 48 of these

Articles of Association;

(XIII) Review purchases and sales of

significant assets within a year
exceeding 30% of the latest audited
total assets of the Company;

(XIV) Review and approve the changes

of use of proceeds;

(XV) Review share incentive plans;

(XVI) Review other matters to be
resolved at the general meeting as

required by the law, administrative

regulations, department regulations,

listing rules of the stock exchange of

the place(s) in which the shares of the

Company are listed or as prescribed by

these Articles of Association.

— 104 -



APPENDIX 1V

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. | Original articles Amended articles

48 | Article 64 The general meeting shall | Artiele—64—The—general-meeting—shall
exercise the following functions and | exereise—the—feHeowing—funetions—and
powers: powers:
(I) Decide the operational policy and | (h—Peeide—the—eperational—poeliey—and
investment plan of the Company; investment-plan—of-the Company;
(IT) Elect and replace directors and | H)—FEleet—and—replace—directors—and
supervisors ~ who are not  staff | supervisers—who——are—not—staff
representatives. Make decisions on | representatives—Make—deeistons—on
matters in relation to the remuneration of | mattersinrelationto-theremuneration-of
the relevant directors and supervisors; the-relevant-direetors—and-supervisors;
(IIT) Review and approve the reports of | HH—Review—and-approvethereports—of
the Board; the Board:
(IV) Review and approve the reports of | V)Review—and-approvethereports—of
the board of supervisors; the-beard-of supervisers;
(V) Review and approve the annual | V)—Review—and—approve—the—annual
financial budgets and final accounting of | finanectal-budgets—andfinal-accountingof
the Company; the-Company;
(VD) Review and approve the profit | VHD—Review—and—approve—the—profit
distribution plan and loss compensation | distribution—plan—and-loss—ecompensation
plan of the Company; plan—of-the Company;
(VII) Pass resolutions on increasing or | (VHH)—Pass—resolutions—on—inereasing—or
reducing the registered capital of the | redueing—the—registered—eapital—of—the
Company; Company:
(VIII) Pass resolutions on merger, | (VHH—Pass—resolutions—on—merges;
division, winding up, liquidation or | divisten—winding—up,—liquidation—or
changing the form of the Company; changing-the form—ofthe Company;
(IX) Pass resolutions on the issuance of | d2)Pass—resolutions—on—the—issuanece—of
corporate bonds or other securities and | eerperate—bends—or—other—seeurities—and
listing plan; hsting—plan;
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No. | Original articles Amended articles

(X) Pass resolutions on the appointment, | &X)-Pass—resolutions-on-the-appointment;
reappointment or non-reappointment or | reappeintment-ornon—reappeointmentor
dismissal of accounting firms and their | dismissal-of-accountingfirms—and—their
service fees by the Company; servicefees-by-the-Company:

(XI) Amend these Articles of | &XD—Amend—these—Articles—of
Association; Assoctation:

(XIT) Review and approve the external | XH)—Review—and—approve—the—external
guarantee issues which shall be reviewed | guarantee-issues—which-shall-bereviewed

at the general meeting as prescribed in | at-the—general-meeting—as—preseribed—in
Article 65 of these Articles of | Artiele—65—ef—these—Articles—of

Association; Aorsoetatont

(XIII) Review purchases and sales of | &XHbH—Review—purchases—and—sales—ef

significant assets within a year exceeding | significantassets-withina-yearexceeding
30% of the latest audited total assets of | 30%—ef-thetatest-audited—total-assets—of

the Company; the-Cempany;

(XIV) Review and approve the changes | &XIV)—Review—and-approve-the—changes

of use of proceeds; of use—of proeceedsi (X N)Reviewshare
. . ans:

(XV) Review share incentive plans;

(XVI) Review proposals of the

shareholders individually or jointly | &Xx¥VH—-Review—propoesals—of—the
holding 3% or more of the Company’s | sharehelders—individually—er—jointly
voting shares; helding—3%—or—more—of—the—Company’s

(XVII) Review other matters to be
resolved at the general meeting as | VH)—Review—other—matters—to—be
required by the law, administrative | reselved—at—the—seneral—meeting—as
regulations, department regulations, | required—by—the—law,—administrative
listing rules of the stock exchange of the | regulations;—department—regulations;
place(s) in which the shares of the | histingrules—ofthestoekexchangeofthe
Company are listed or as prescribed by | placets)—in—which—the—shares—of—the
these Articles of Association. Company—arelisted—or—as—preseribed-by

In the absence of violation of the
mandatory provisions under the relevant | In—the—absence—ef—vielation—ef—the
law, regulations, normative documents | mandatory—provistons—under—therelevant
and listing rules of the stock exchange of | law,—regulations;—normative—decuments
the place(s) in which the shares of the | andlistingrules-ofthestockexchangeof
Company are listed, the general meeting | the—placets)—in—which—the—shares—of-the
may authorize or entrust the Board to | Company-aretlisted;thegeneral-meeting

deal with matters so authorized or | may—autherize—or—entrust—theBeard—te
entrusted. deal—with—matters—so—autherized—or
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49

Article 65 The following external
guarantees of the Company shall be
reviewed and passed at the general
meeting:

(I) Any guarantee in addition to the
aggregate of external guarantees
provided by the Company and its holding
subsidiary with a total amount equal to or
more than 50% of the Company’s latest
audited net assets;

(IT) Any guarantee in addition to the
aggregate of external guarantees
provided by the Company with a total
amount equal to or more than 30% of the
Company’s latest audited total assets;

(IIT) To provide guarantee to entities with
more than 70% debt asset ratio;

(IV) A single guarantee whose amount
exceeds 10% of the latest audited net
assets;

(V) To  provide guarantee for
shareholders, de facto controller and their
connected parties;

(VI) Other guarantees which shall be
passed at the general meeting as
prescribed by the local stock exchange
where the Company’s shares are listed
and these Articles of Association.

The term “external guarantee” refers to
the guarantee provided by the Company
to others, including guarantee provided
to any of its controlling subsidiary. The
term “total amount of external guarantee
of the Company and its holding
subsidiary” refers to the sum of total
amount of the Company’s external
guarantee (including the Company’s
guarantee to its holding subsidiary) and
the external guarantee provided by the
Company’s holding subsidiary.

Article 6548 The following external
guarantees of the Company shall be
reviewed and passed at the general
meeting:

(I) Any guarantee in addition to the
aggregate of external  guarantees
provided by the Company and its holding
subsidiary with a total amount equal-te-er
more than 50% of the Company’s latest
audited net assets;

(IT) Any guarantee in addition to the
aggregate of external  guarantees
provided by the Company with a total
amount egtalte-or more than 30% of the
Company’s latest audited total assets;

(III) Any guarantee provided by the
Company within a year with an
amount more than 30% of the
Company’s latest audited total assets;

(HHIV) To provide guarantee to entities
with more than 70% debt asset ratio;

(F¥V) A single guarantee whose amount
exceeds 10% of the latest audited net
assets;

(MVI) To provide guarantee for
shareholders, de facto controller and their
connected parties;

(MEVIID) Other guarantees which shall be
passed at the general meeting as
prescribed by the local stock exchange
where the Company’s shares are listed
and these Articles of Association.

The term “external guarantee” refers to
the guarantee provided by the Company
to others, including guarantee provided
to any of its controlling subsidiary. The
term “total amount of external guarantee
of the Company and its holding
subsidiary” refers to the sum of total
amount of the Company’s external
guarantee (including the Company’s
guarantee to its holding subsidiary) and
the external guarantee provided by the
Company’s holding subsidiary.
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When  the
considering a resolution to provide

general meeting s

guarantee for any shareholder, de facto

controller or their connected parties,
the the
shareholders controlled by the said de

said shareholder or

facto controller shall abstain from
and the
resolution shall be subject to approval

voting on the resolution,

by more than half of the voting rights
held by the
attending the general meeting.

other shareholders

If the directors, general manager and

other personnel of the Company fail to
the
stipulated in the Articles of Association

follow approval procedures

in entering in to external guarantee

contracts without authorization, they

shall be held accountable, and if any

damage or loss is caused thereby to the

Company, they shall also be liable for
compensation.

50

Article 66 Except when the Company is
under a special circumstance such as a
crisis, the Company shall not, without an
approval by a special resolution at a
general meeting, enter into a contract to
handover all or material business
management of the Company to a person
other than to a director, supervisor or

other senior management.

51

Article 67 The general meetings shall
include annual general meetings and
The
general meetings shall be convened by

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

preceding financial year.

Article 6749 The general meetings shall
include annual general meetings and
extraordinary general meetings. The
general-meetings—shall-be—convened—by
the—Beard- Annual meetings shall be
convened once a year and shall be held
within six months from the end of the

preceding financial year.

- 108 —




APPENDIX 1V

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original articles

Amended articles

52

Article 68 The Board shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

(I) The number of directors is less than
the number as stipulated in the Company
Law or less than two-thirds of the number
Articles  of

prescribed in  these

Association;

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

(ITT) Shareholders who individually or
collectively hold more than 10% of the
shares of

the Company require to

convene an extraordinary  general

meeting in written form,;

(IV) Whenever the Board considers
necessary;

(V) When the board of supervisors
proposes to convene a meeting;

(VI) Other circumstances prescribed by

the laws, administrative regulations,
departmental regulations, listing rules of
the stock exchange(s) of the place(s) in
which the shares of the Company are

listed or these Articles of Association.

Article 6850 The Board shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

(I) The number of directors is less than
the number as stipulated in the Company
Law or less than two-thirds of the number
Articles  of

prescribed in  these

Association;

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

(IIT) When shareholders who individually
or collectively hold more than 10% of the
shares of the Company te—eenvene—an

T ] . .
form-require;
(IV) Whenever the Board considers
necessary;

(V) When the board of supervisors
proposes to convene a meeting;

(VI) Other circumstances prescribed by

the laws, administrative regulations,
departmental regulations, listing rules of
the stock exchange(s) of the place(s) in
which the shares of the Company are

listed or these Articles of Association.
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53

Article 69 The venue of convening a
general meeting of the Company shall be
the domicile of the Company or other
specific location notified by the convener
of the general meeting.

A general meeting shall usually be in the
form of physical meeting to be held on-
site. However, so far as permitted by the
securities regulatory authority, such
meeting may also be held in such other
shall be

the securities regulatory

manners as recognized or
required by
authority. A shareholder who participates
in a general meeting in the aforesaid
manners shall be deemed to have been

present at the meeting.

Article 6951 The venue of convening a
general meeting of the Company shall be
the domicile of the Company or other
specific location notified by the convener
of the general meeting. A venue shall be

set for the general meeting which shall

be convened on site. The Company will

also provide other means (where

applicable) for its shareholders to

conveniently attend the general
meetings in accordance with the
provisions of laws, administrative

regulations, the listing rules of the

stock exchange in the place where the

Company’s shares are listed, or these

Articles of Association.

autherity—A shareholder who participates
in a general meeting in the aforesaid
manners shall be deemed to have been
present at the meeting. After the notice

of the general meeting is issued, the

venue of the meeting shall be not

changed without proper reasons. If a

change is necessary, the convener shall

make an announcement and give

reasons therefor at least 2 working

days before the date of the on-site
meeting.
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54

Newly added

Article 52 General meetings shall be
convened by the Board. When the
Board is unable or fails to perform its

duty to convene the general meetings,

the board of supervisors shall convene

and preside over the meetings in

accordance with these Articles of

Association. In the case of failure to

convene and preside over the general

meetings by the board of supervisors,

shareholders individually or jointly

holding 10% or more of the shares of
the than 90
consecutive days shall have the right to

Company for more

convene and preside over the meetings

in accordance with these Articles of

Association by themselves.

55

Article 70 Two of independent non-
entitled to
propose to convene an extraordinary
Board.

Concerning the proposal of convening an

executive directors are

general  meeting to  the

extraordinary general meeting requested
by the

directors, the Board shall, in accordance

independent  non-executive

with the requirements of the laws,

administrative regulations and these
Articles of Association, reply with a
written opinion to state whether it agrees
or disagrees to convene an extraordinary
general meeting within 10 days upon

receipt of the proposal.

Article 7053 Two—of—independent
Independent non-executive directors are

entitled
extraordinary general meeting to the

to propose to convene an

Board. Concerning the proposal of
convening an extraordinary general
meeting requested by the independent
non-executive directors, the Board shall,
in accordance with the requirements of
the laws, administrative regulations and
these Articles of Association, reply with a
written opinion to state whether it agrees
or disagrees to convene an extraordinary
general meeting within 10 days upon
receipt of the proposal.
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56

Article 72 Shareholders holding more
than 10% of shares (individually or
collectively with others) shall be entitled
to request to convene an extraordinary
general meeting or class meeting
according to the following procedures:

(I) Upon signing one or several written
requests with the same content and
format, and stating the subject of the
meeting, the aforesaid shareholders may
request the Board to convene an
extraordinary general meeting or class
meeting. The Board shall, in accordance
with  the requirements of law,
administrative regulations and these
Articles of Association, reply with a
written opinion to state whether it agrees
or disagrees to convene an extraordinary
general meeting within 10 days upon
receipt of the proposal. Shares held by
the above shareholders shall be
calculated as at the date of submitting the
written request.

(IT) If the Board agrees to convene an
extraordinary general meeting or class
meeting, it shall issue a notice of
convening the general meeting within 5
days upon being resolved by the Board.
Any changes made to the original request
in the notice shall be agreed by the
relevant shareholders.

(IIT) If the Board disagrees to convene
the extraordinary general meeting or
class meeting, or does not reply within 10
days upon receipt of the proposal,
shareholders individually or collectively
holding more than 10% of the shares of
the Company are entitled to request the
board of supervisors in writing to
convene an extraordinary  general
meeting or class meeting.

Article 7255 Shareholders holding more
than 10% of shares (individually or
collectively with others) shall be entitled
to_request the Board to convene an
extraordinary general meeting er—elass

meeting—aecording—to—the—following

meeting:, and such request shall be
made in writing to the Board. The
Board shall, in accordance with the
requirements of law, administrative
regulations and these Articles of
Association, reply with a written opinion
to state whether it agrees or disagrees to
convene an  extraordinary  general
meeting er—<elass—meeting within 10 days
upon receipt of the proposal. Shares held
by the above shareholders shall be
calculated as at the date of submitting the
written request.

&b If the Board agrees to convene an
extraordinary general meeting—er—elass
meeting, it shall issue a notice of
convening the general meeting within 5
days upon being resolved by the Board.
Any changes made to the original request
in the notice shall be agreed by the
relevant shareholders.

HH-If the Board disagrees to convene
the extraordinary general meeting—er
elass-meeting, or does not reply within 10
days upon receipt of the proposal,
shareholders individually or collectively
holding more than 10% of the shares of
the Company are entitled to propose to
the board of supervisors in writing to
convene an extraordinary general

meeting or-class—meeting.

-112 -




APPENDIX 1V

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original articles

Amended articles

(IV) If the board of supervisors agrees to

convene the extraordinary general
meeting or class meeting, it shall issue a
notice of convening the general meeting
within 5 days upon receipt of the
proposal. Any changes made to the
original request in the notice shall be

agreed by the relevant shareholders.

(V) If the board of supervisors does not
issue the notice of general meeting within
the prescribed period, it shall be deemed
as the board of supervisors not convening
and not holding the general meeting.
Then the shareholders who individually
or collectively hold more than 10% of the
shares for more than 90 consecutive days
are entitled to convene and hold the

meeting by themselves.

Before making an announcement on the
resolution(s) of the general meeting, the
convening shareholders shall hold no less
than 10% of the When the
convening shareholder issues the notice

shares.

of general meeting and the announcement
on the resolution(s) of the general
meeting, they shall submit the relevant
proof materials to the securities
regulatory authority and relevant stock

exchange where the Company is located.

VO-If the board of supervisors agrees to
convene the extraordinary general
meeting er-elass—meeting, it shall issue a
notice of convening the general meeting
within 5 days wupon receipt of the
proposal. Any changes made to the
original request in the notice shall be

agreed by the relevant shareholders.

&5 If the board of supervisors does not
issue the notice of general meeting within
the prescribed period, it shall be deemed
as the board of supervisors not convening
and not holding the general meeting.
Then the shareholders who individually
or collectively hold more than 10% of the
shares for more than 90 consecutive days
are entitled to convene and hold the

meeting by themselves.
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57

Article 73 Where the board of
supervisors or shareholders convenes a
meeting by themselves in accordance
with the provisions of this section, a
written notice shall be submitted to the
Board and filed with the
regulatory authority and relevant stock

securities
exchange where the Company is located.
The Board and the secretary to the Board

shall
meetings. The Board shall provide the

cooperate in terms of such

register of shareholders on the
shareholding record date. The expenses
reasonably accrued therefrom shall be
borne by the Company and be deducted
from the amounts due for payment to the
directors as a result of their negligent

manners.

Article 7356 Where the board of
supervisors or shareholders convenes a
meeting by themselves in accordance
with the provisions of this section, a
written notice shall be submitted to the
Board and filed with the
regulatory authority and relevant stock

securities

exchange where the Company is located.

Before making an announcement on
the the
meeting, the convening shareholders
shall hold no less than 10% of the
shares.

resolution(s) of general

When the board of supervisors or the

convening shareholder issues the notice
the
announcement on the resolution(s) of

of general meeting and

the general meeting, they shall submit

the relevant proof materials to the

securities regulatory authority and

relevant stock exchange where the

Company is located.

The Board and the secretary to the Board
shall
meetings. The Board shall provide the

cooperate in terms of such
shareholders on  the
shareholding record date. The
necessary expenses reasonably—acerued
therefrem shall be borne by the Company
and—be—deduetedfrom—the—amounts—due
for-payment-to-the-directors-as-aresultof

register  of
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Article 75 When a general meeting is
convened by the Company, the Board,
board of supervisors or shareholders who
individually or collectively hold more
than 3% of the shares of the Company
shall be entitled to propose resolutions to
the Company.
Shareholders  who
collectively hold more than 3% of the

individually  or

shares of the Company may submit ad
hoc proposals in writing to the convener
of the general meeting 10 days before the
convening of the general meeting.

When the Company
shareholders’ annual general meeting,

convenes a

shareholder(s) holding 5% or more of the
total voting shares of the Company shall
have the right to propose new motions in
writing, and the Company shall place
such proposed motions on the agenda for
such annual general meeting if they are
matters falling within the functions and
powers of shareholders in

meetings.

general

The convener shall issue a supplemental
notice of the general meeting within 2
days upon receipt of the proposals and
announce the contents of the ad hoc
proposals.

Except for circumstances provided in the
above paragraph, the convener, after
issuing the notice and announcement of
the general meeting, shall neither revise
the proposals stated in the notice of

general meetings nor add new proposals.

If a notice of general meeting does not
specify the proposed resolutions or does
not comply with Article 74 herein, no
voting for resolutions shall be carried out
at the general meeting.

Article 7558 When a general meeting is
convened by the Company, the Board,
board of supervisors or shareholders who
individually or collectively hold more
than 3% of the shares of the Company
shall be entitled to propose resolutions to
the Company.

Shareholders ~ who individually or
collectively hold more than 3% of the
shares of the Company may submit ad
hoc proposals in writing to the convener
of the general meeting 10 days before the
convening of the general meeting.

The convener shall issue a supplemental
notice of the general meeting within 2
days upon receipt of the proposals and
announce the contents of the ad hoc
proposals.

Except for circumstances provided in the

above paragraph, the convener, after
issuing the notice and announcement of
the general meeting, shall neither revise
the proposals stated in the notice of

general meetings nor add new proposals.

If a notice of general meeting does not
specify the proposed resolutions or does
not comply with Article 7457 herein, no
voting for resolutions shall be carried out
at the general meeting.
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59

Article 76 Where an annual general
meeting is convened by the Company, it
shall issue a written notice 20 days prior
to the meeting to notify all the registered
shareholders, and where an extraordinary
general meeting is convened by the
Company, it shall issue a written notice
15 days prior to the meeting to notify all
the registered shareholders, of the
matters proposed to be considered as well
as the date and place of the meeting.

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

Article 7659 Where an annual general
meeting is convened by the Company, i
shall-issue-a—writtennotice the Company
shall notify all shareholders by way of

announcement 20 days prior to the
meeting to—notify—all—the—registered
sharehelders, and where an extraordinary
general meeting is convened by the
Company,—t—shallissue—a—written—notiee
the shall
shareholders by way of announcement
15 days prior to the meeting-te—notify-al
the—registered—sharcholders;—ef—the
matters-proposed-to-be-considered-as-wel
as—the-date—and-place—of the meeting:

Company notify  all

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

60

Article 77 A general meeting shall not
make decision on matters not specified in

the notice.

Article_T7 A 1 . hal]
Ko decisi T
the notice.

61

Article 78 Notice of the general meeting
shall include the following:

(I) Time, place and date of the meeting;

(IT) Specified matters and resolutions to

be proposed at the meeting;

(ITI) Provision to the shareholders of the
detailed information and explanations
necessary for the shareholders to make
sound decisions about the matters to be
discussed. This principle includes (but
not limited to) the provision of the
specific terms and contract(s), if any, of
the proposed transaction(s) and serious
explanations about the causes and effects
when the Company proposes mergers,
repurchase of shares, restructuring of
share capital or other restructuring;

Article 7860 Notice of the general
meeting shall include the following:

(I) Time, place and date of the meeting;

(IT) Specified matters and resolutions to
be proposed at the meeting;
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(IV) In the event that any of the directors,
supervisors, managers or other senior
management has material interests at
stake in matters to be discussed, the
nature and extent of the interests at stake
shall be disclosed. If the matters to be
discussed affect any director, supervisor,
manager or other senior management as a
shareholder in a manner different from
how they affect the same type of other
shareholders, the shall be
explained;

difference

(V) Inclusion of the full text of any
special resolution to be proposed for
approval at the meeting;

(VI) State clearly that a shareholder is
entitled to attend and vote at the meeting,
and to appoint one or more proxies to
attend and vote at the meeting on his
behalf and that such proxies are not
necessarily shareholders;

(VII) Record date for
entitled to attend the meeting;

shareholders

(VIII) Name and telephone number of the
contact person;

(IX) Specified delivery time and place of
the power of attorney for proxy voting at
the meeting.

(MIII) State clearly that a—all
shareholders s are entitled to attend-and
vote—at the general meeting, and to
appoint-ere-er-mere proxies in writing to
attend and vote at the meeting on his
behalf and that such proxies are not
necessarily shareholders;

(MHIV) Record date for shareholders
entitled to attend the meeting;

(MHYV) Name and telephone number of
the contact person;

(EXVI) Specified-deH . Lol
of-the-power-of-attorneyfor proxy—voting
at-the-meeting-If the general meeting is

held online or by other means, the time

and procedures for voting online or by

other means shall be specified in the

general meeting.
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62

Article 79 For matter of discussion
involving the election of directors and
supervisors, the notice of general
meeting shall adequately disclose the
detailed information of the candidates for
such directors and supervisors, which

shall at least include the following:

() Personal
education

particulars  including

background, working

experience and any part-time job;

(IT) Whether there is any connected
relationship between the Company and
the controlling shareholders and de facto
controller of the Company;

(IIT) Disclosure of the shareholdings in
the Company;

(IV) Whether or not they have been
penalized by CSRC or other related
securities regulatory authorities and the
stock exchange.

Apart from directors and supervisors
elected through the cumulative voting
system, each candidate of director or
shall  be

supervisor individually

proposed.

Article 7961 For matter of discussion
involving the election of directors and
supervisors, the notice of general
meeting shall adequately disclose the
detailed information of the candidates for
such directors and supervisors, which

shall at least include the following:

(I)  Personal
education

particulars  including

background, working

experience and any part-time job;

(IT) Whether there is any connected
relationship between the Company and
the controlling shareholders and de facto
controller of the Company;

(ITT) Disclosure of the shareholdings in
the Company;

(IV) Whether or not they have been
penalized by CSRC or other related
seeurities—regulatory authorities and the

stock exchange.

Apart from directors and supervisors
elected through the cumulative voting
system, each candidate of director or
shall  be

supervisor individually

proposed.
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63 | Article 80 Notice of general meeting | Artiele—80—Notice—of—general—meeting
shall be served to the shareholder | shal—be—served—to—the—shareholder
(whether has voting right on general | (whether—has—voting—right—en—general
meeting or not) either by hand or by post | meeting-ernot)-etther-by-hand-erbypest
in a prepaid mail, addressed to such | ir—a—prepaid—mat,—addressed—to—suech
shareholder at his registered address as | sharehelder—at-his—registered—address—as
shown in the register of shareholders, or | shewn—in—theregister-ofshareholders;—or
by publication on the Company’s website | by-publication-onthe- Company s—website
or other website designated by stock | er—ether—website—designated—by——stock
exchange where the Company’s shares | exehange—where—the—Cempany s—shares
are listed, subject to compliance with | are—listed;—subjeet—to—compliance—with
applicable laws, regulations and listing | applicable—-taws,—regulations—and—tisting
rules. For holders of domestic shares, the | rtHes—Forholdersof- domestic sharesthe
notice of a general meeting may also be | netice—of-a—general-meeting-may—alse-be
given by publishing an announcement. siven—bypublishineanannouneement:

The announcement referred to in the | The—announcement—referred—to—in—the

preceding paragraph shall be published in | precedingparagraph-shal-be-publishedin
one or more newspapers designated by | ere—or—mere—newspapers—designated—by
the securities regulatory authority under | the—seeurities—regulatory—authorityunder
the State Council within the period of the | the-State-Ceuneil-withinthe-period-of-the
20 and 25 days before convening an | 20—and—25—days—before—convening—an
annual general meeting and the 15 and 20 | annual-general-meeting-and-the15-and-20
days before convening an extraordinary | days—befere—convening—an—extraordinary
general meeting. Once the announcement | general-meeting—Onee-the-announcement
is published, all holders of domestic | is—published;—al—helders—of—domestie
shares shall be deemed to have received | shares—shall-be-deemed-to-havereceived
the notice in relation to the general | the—notice—in—relation—to—the—general
meeting. meetie:

64 | Article 82 The accidental omission to | Artiele—82—TFhe—aceidental-omission—te

give notice of a meeting to, or the non- | give—notice—of-a—meeting—to,—orthenon-
receipt of notice of a meeting by, any | reeceipt—efnotice—ofa—meetingby,—any
person entitled to receive such notice | persen—entitled—te—reeceirve—such—notice
shall not invalidate the meeting and the | shall-netinvalidatethemeeting—and-the
resolutions passed at the meeting. resolutions—passed-at-the-meeting-
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65

Newly added

Article 63 The Board and other
conveners of the Company will take
necessary measures to ensure the
proper order of the general meeting.
Any act that interferes with the order
of the general meeting, stirs up
troubles or infringes upon the
shareholders’ lawful rights and
interests shall be stopped by measures
and promptly reported to the relevant
authorities for investigation and

punishment.

66

Article 83 All shareholders on the
register of shareholders on the
shareholding record date shall be entitled
to attend the general meeting, and vote in
accordance with the provisions of the
relevant laws, regulations and these
Articles of Association.

Any shareholder entitled to attend and
vote at a general meeting shall have the
right to appoint one or more persons
(who may not be necessarily a
shareholder) as his proxies to attend and
vote on his behalf.

Such proxies may exercise the following
rights as entrusted by the shareholder:

(I) The shareholder’s right to speak at the
general meeting;

(IT) The right to demand by himself or
jointly with others in voting by way of
poll;

(IIT) Unless otherwise provided in the
applicable listing rules or other securities
laws and regulations, the right to vote
may be exercised either by a show of
hands or by poll. However, if a
shareholder has appointed more than one
proxy, such proxies may only exercise
their voting rights by poll.

Article 8364 All shareholders or their
proxies on the register of shareholders on
the shareholding record date shall be
entitled to attend the general meeting,

and vote in accordance with the
provisions of the relevant laws,
regulations and these Articles of

Association. A shareholder may attend
the general meeting in person or
appoint a proxy (who may not be a
shareholder) to attend and vote at the
meeting on his behalf.
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who attends the general meeting in
person shall present valid proof which
can confirm his shareholder’s identity.

If a proxy is appointed to attend the

meeting, in addition to present the
proxy’s identity proof, the proxy shall
also present his identity proof together
with the authorization letter from the

shareholder.

No. | Original articles Amended articles
If a shareholder is a recognized clearing | If a shareholder is a recognized clearing
house or its agent within the meaning of | house or its agent within the meaning of
the relevant regulations imposed in Hong | the relevant regulations imposed in Hong
Kong from time to time, he may | Kong from time to time, he may
authorize one or more proxy(ies) as he | authorize one or more proxy(ies) as he
thinks fit to act as his proxy(ies) at any | thinks fit to act as his proxy(ies) at any
general meeting, class meeting of | general meeting; elass—meeting—of
shareholders or creditors’ meeting. | sharehelders or creditors’ meeting.
However, if more than one proxies are | However, if more than one proxies are
appointed, the proxy form shall specify | appointed, the proxy form shall specify
the number and class of shares | the number and class of shares
represented by each of such proxies | represented by each of such proxies
under the authorization, and signed by | under the authorization, and signed by
authorized proxies of recognized clearing | authorized proxies of recognized clearing
house. Such authorized proxies are | house. Such authorized proxies are
entitled to attend the meeting on behalf | entitled to attend the meeting on behalf
of the recognized clearing house or their | of the recognized clearing house or their
agent (without presentation of evidence | agent (without presentation of evidence
of their shareholding, notarized | of their shareholding, notarized
authorization and/or further proof | authorization and/or further proof
demonstrating the duly granting of the | demonstrating the duly granting of the
same) and exercise the right (including | same) and exercise the right (including
the right to speak and vote) of the | the right to speak and vote) of the
recognized clearing house or their agent, | recognized clearing house or their agent,
as if they were the individual | as if they were the individual
shareholders of the Company. shareholders of the Company.

67 | Article 84 An individual shareholder | Article 8465 An individual shareholder

who attends the general meeting in
person shall present walid—his identity
card or other effective document or
proof that can clarify his identity-whieh
ean-confirm-hisshareholder’sidentity. If
a proxy is appointed to attend the
meeting, —in—additton—to—present—the
proxy’s—identity—prooef; the proxy shall

alse present his identity—proef—effective
identity card together with the

authorization letter from the shareholder.
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of the Company to the shareholders for
the appointment of proxies shall give the
shareholders free choice to instruct their
proxies to cast vote in favour of or
against each resolution and enable the
shareholders to give separate instructions
on each matter to be voted on at the
meeting.

The proxy form shall state that if the
specific
instructions, the proxy shall vote at

shareholder does not give

his/her/its own discretion.

No. | Original articles Amended articles

68 | Article 85 The instrument appointing a | Article 8566 The-instrament-appointing-a
proxy shall be in writing under the hand | prexy—shal-be—in—writingunder-the-hand
of the principal or his attorney authorized | ef-the-principal-orhis-atterney-autherized
in writing; where the principal is a legal | in—writing;—where-the-prineipalis—alegal
person, such instrument shall be under its | persen;such-instrument-shall-be-underits
seal or under the hand of his director or | seal-orunderthe-hand-of-his—director-or
attorney duly authorized. atterney-duly—autherized:

69 | Article 86 The instrument appointing a | Article 8667 The-instrumentappointing-a
voting proxy shall be placed at the | veting—proxy—shall—be—placed—at—the
domicile of the Company or at such other | domietle-of-the-Company-or-atsuch-other
places as specified in the notice of | plaees—as—speeified—in—the—notice—of
convening the meeting 24 hours prior to | eenveningthe-meeting24—-hours—priorte
convening of the meeting at which the | eenvening—efthe—meeting—at—which—the
proxy is authorized to vote or 24 hours | prexy—is—autherized—to—vote—or—24-hours
prior to the designated time of voting. | prier—te—the—designated—time—of—voting:
Where the instrument is signed by | Where the power of attorney instrament
another person authorized by the | is signed by another person authorized by
principal, the authorization letter or other | the principal, the authorization letter or
documents authorizing the signatory | other  documents  authorizing the
shall be notarized. The notarized | signatory shall be notarized. The
authorized letter or other authorized | notarized authorized letter or other
documents shall be placed together with | authorized documents shall be placed
the instrument appointing the voting | together with the instrument appointing
proxy at the domicile of the Company or | the voting proxy at the domicile of the
at such other places as specified in the | Company or at such other places as
notice of convening the meeting. specified in the notice of convening the

meeting.

70 | Article 87 Any form issued by the Board | Article 8768 Any—form—issued—by—the

The proxy form shall state that if the
does specific
instructions, whether the proxy shall

shareholder not give

vote at his/her/its own discretion.
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No. | Original articles Amended articles

71 Article 88 Where the entrusting party is | Artiele 88— Where-the-entrustingparty—is
deceased or incapacitated to act or whose | deeeased-orincapacitated-to-aet-or-whese
signed proxy form is withdrawn or the | signed—proxyform—is—withdrawn—or—the
relevant shares have been transferred | relevant—shares—have—been—transferred
prior to the voting, a vote given in | prier—te—the—veting,—a—veote—sgiven—in
accordance with the terms of the proxy | aceordance—with—the—terms—of-the—proxy
form shall remain valid as long as the | ferm—shalremain—valid—as—tong—as—the
Company has not received a written | Company—has—not—reecetved—a—written
notice of such matters before the | netiee—of—such—matters—before—the
commencement of the relevant meeting. | commencement-of-therelevant-meeting:

72 | Article 90 The convener shall verify the | Article 9970 The convener shall verify
shareholders’ qualifications according to | the legitimacy of the shareholders’
the register of members provided by the | qualifications according to the register of
securities registration and clearing | members provided by the securities
institutions. The names of shareholders | registration and clearing institutions. The
and the total number of shares with | names of shareholders and the total
voting rights held by them shall be | number of shares with voting rights held
registered. The registration at the | by them shall be registered. The
meeting shall end before the chairman of | registration at the meeting shall end
the meeting announces the number of | before the—ehairman—eof the meeting
shareholders and proxies attending the | presider announces the number of
meeting and the total number of shares | shareholders and proxies attending the
held with voting rights. meeting and the total number of shares

held with voting rights.
73 Article 91 The directors, supervisors and | Article 971 When the general meeting

is convened, all directors, supervisors
and secretary to the Board of the

Company shall attend the meeting, the

manager and other senior management

of the-Company shall; upenrequestofthe
general—meeting; be present at such

meeting—fer-answering—quertes—raised-by
the—shareholders.
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74

Article 92 The general meeting shall be

convened and presided over by the
chairman of the Board. Where the
chairman of the Board is unable to

discharge or fails to discharge his/her
duties, the meeting shall be convened and
presided over by the vice chairman of the
Board (if there are two or more vice
chairmen, the one elected by more than
one half of the directors shall preside
over the meeting). Where the position of
vice chairman does not exist, or where
the vice chairman of the Board is unable
to discharge or fails to discharge his/her
duties, more than one half of the directors
shall designate a director to convene and
preside over the meeting. Where more
than one half of the directors cannot
designate a director to convene and
preside  over the meeting, the
shareholders attending the meeting may
elect one person to preside over the

meeting. If for any reason the
shareholders are unable to elect a
chairman, the attending shareholder

holding the largest number of voting
shares (whether in person or by proxy)
shall preside over the meeting.

If a general meeting is convened by the
board of supervisors, the chairman of the
board of supervisors shall preside over
the meeting. If the chairman of the board
of supervisors is unable to fails discharge
his/her duties, more than one half of the
supervisors shall nominate a supervisor
to preside over the meeting.

If a general meeting is convened by the
shareholders themselves, the convener
will nominate a representative to preside
over the meeting. If for any reason the
shareholders are unable to elect a
chairman, the attending shareholder
holding the largest number of voting
shares (including his/her/its proxy) shall
preside over the meeting.

Article 9272 The general meeting shall
be chaired eenvened—and-presided—over
by the chairman of the Board. Where the
chairman of the Board is unable to
discharge or fails to discharge his/her
duties, the meeting shall be convened and
presided over by the vice chairman of the
Board (if there are two or more vice
chairmen, the one elected by more than
one half of the directors shall preside
over the meeting). Where the position of
vice chairman does not exist, or where
the vice chairman of the Board is unable
to discharge or fails to discharge his/her
duties, more than one half of the directors
shall designate a director to chair
eonvene—and—preside—over the meeting.
Where-more-than-one-half-of the-directors

If a general meeting is convened by the
board of supervisors, the chairman of the
board of supervisors shall preside over
the meeting. If the chairman of the board
of supervisors is unable to fails discharge
his/her duties, more than one half of the
supervisors shall nominate a supervisor
to preside over the meeting.

If a general meeting is convened by the
shareholders themselves, the convener
will nominate a representative to preside
over the meeting.H—fer—anyreason—the
shareholders—are—unable—teo—eleet—a
hai 4 y harehold
hold; he 1 ] e .

| netudine his/herd hal]

y ] .
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When a general meeting is convened, if
the chairman of the meeting contravenes
the rules

of procedures of general

meetings, rendering the  meeting
impossible to proceed, with the consent
from more than one half of the attending
shareholders with voting rights, one
person may be nominated at the general
meeting to serve as the chairman and the
meeting may proceed. If for any reason
the shareholders are unable to elect a
chairman of the meeting, the attending
shareholder holding the largest number
of voting shares (including his/her/its

proxy) shall preside over the meeting.

When a general meeting is convened, if
the—chairman—of—the meeting presider
contravenes the rules of procedures of
general meetings, rendering the meeting
impossible to proceed, with the consent
from more than one half of the attending
shareholders with voting rights, one
person may be nominated at the general
meeting to serve as the chairman and the
meeting may proceed.H—foranyreasen
the—shareholders—are—unable—to—eleet—=a
hai - e y
hareholder_holdi he 1 ]
: . ] ineludine_his/hers
hall » ] o

75

Article 96 The chairman of the meeting
shall,
number of shareholders

prior to voting, announce the

and proxies
attending the meeting in person as well as
the total number of voting shares, which
shall be the number of shareholders and
proxies attending the meeting in person
and the total number of their voting
shares as indicated in the meeting’s

registration record.

Article 976 The-chairman-of-the meeting
presider shall, prior to voting, announce
the number of shareholders and proxies
attending the meeting in person as well as
the total number of voting shares, which
shall be the number of shareholders and
proxies attending the meeting in person
and the total number of their voting
shares as indicated in the meeting’s

registration record.

76

Article 98 The convener shall guarantee
the authenticity, accuracy and integrity of
the content of the meeting minutes. The
Directors, supervisors, secretary of the
Board, his/her
representative, and the chairman of the

convener or

meeting who attend the meeting shall
sign on the minutes of such meeting. The
meeting minutes shall be maintained
together with the register of names of the
shareholders present, the power of
attorney for attendance, and the valid
documents for the on-line and other
forms of voting for a period of not less

than ten years.

Article 98 The convener shall guarantee
the authenticity, accuracy and integrity of
the content of the meeting minutes. The
Directors, supervisors, secretary of the
Board, convener or his/her
representative, and the—ehairman—ef the
meeting presider who attend the meeting
shall
meeting. The meeting minutes shall be

sign on the minutes of such
maintained together with the register of
names of the shareholders present, the
power of attorney for attendance, and the
valid documents for the on-line and other
forms of voting for a period of not less

than ten years.
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77

Article 101  When shareholders
(including proxies) vote at the general
meeting, they shall exercise their voting
rights according to the number of voting
shares they represent. Each share shall
carry one voting right.

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.

Subject to and conditional upon
compliance  with  applicable laws,
regulations or requirements of the listing
rules of the stock exchange(s) of the
place(s) in which the shares of the
Company are listed, the Board,
independent non-executive directors and
other shareholders who qualify with
relevant specified conditions may solicit
for the voting shares from shareholders.

When the general meeting considers
related party transactions, the related
party shareholders shall not participate in
the voting if so specified in the
applicable law, regulations or listing
rules of the stock exchange(s) of the
place(s) in which the shares of the
Company are listed. His shares held with
voting rights will not be counted within
the total number of valid votes. The
public announcement on the voting
results of the general meeting shall fully
disclose the voting results of the non-
related party shareholders.

In accordance with the applicable laws,
regulations and listing rules of the stock
exchange(s) of the place(s) in which the
shares of the Company are listed, where
any shareholder shall abstain from voting
for any particular resolution, or is
restricted to vote only for or against such
resolution, any votes in violation of such
requirement or restriction by the
shareholders (or their proxies) shall not
be counted in the voting results.

Article 10481 When shareholders
(including proxies) vote at the general
meeting, they shall exercise their voting
rights according to the number of voting
shares they represent. Each share shall
carry one voting right. If a shareholder
is a clearing house as defined in the
Listing Rules (i.e. a securities
registration and clearing institution)
or its proxy, it is not required to cast all
of its votes in favor of or against the
resolutions.

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.

Where a shareholder’s purchase of the
Company’ s voting shares violates the
provisions of paragraphs 1 and 2 of
Article 63 of the Securities Law, the
voting rights of the shares exceeding
the prescribed proportion shall be not
exercised within 36 months after the
purchase, and such shares shall be not
included in the total number of voting
shares of the shareholders attending
the general meeting.

The Board, independent non-executive
directors, shareholders holding more

than 1% of the voting shares, or
investor protection institutions
established in accordance with the

laws, administrative regulations or the
provisions of the CSRC, may publicly
solicit voting rights from shareholders.
When soliciting voting rights from
shareholders, the specific voting
intention and other information shall
be fully disclosed to the solicitation
targets. Solicitation of shareholders’
voting rights in a paid or disguised
paid way shall be prohibited. Except
for statutory conditions, the Company
shall not impose restrictions on the
minimum shareholding proportion
against the solicitation of
shareholders’ voting rights.
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78 Newly added Article 82 When the general meeting

considers related party transactions,

the related party shareholders shall

not participate in the voting if so

specified in the applicable law,

regulations or listing rules of the stock

exchange(s) of the place(s) in which the

shares of the Company are listed.

His/her shares held with voting rights

will not be counted within the total

number of valid votes. The public

announcement on the voting results of

the general meeting shall fully disclose

the voting results of the non-related

party shareholders.

79 Newly added Article 83 In accordance with the

applicable laws, regulations and listing

rules of the stock exchange(s) of the

place(s) in which the shares of the

Company are listed, where any

shareholder shall abstain from voting

for any particular resolution, or is

restricted to vote only for or against

such resolution, any votes in violation

of such requirement or restriction by

the shareholders (or their proxies)

shall not be counted in the voting

results.

80 Newly added Article 84 Except when the Company is

under a special circumstance such as a

crisis, the Company will not, without

an approval by a special resolution at a

general meeting, enter into a contract

to handover all or material business

management of the Company to a

person other than to a director,

manager or other senior management.

- 128 —



APPENDIX 1V PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. | Original articles Amended articles
81 Newly added Article 85 The name list of candidates

for directors and supervisors shall be
included in a proposal to be submitted
to the general meeting for voting.

When the general meeting votes on the
election of directors and supervisors, a
cumulative voting system may be
implemented in accordance with the
provisions of these Articles of
Association or the resolutions of the
general meeting.

The above cumulative voting system
indicates that each share has the
number of voting rights identical to the
number of directors or supervisors to
be elected, and the voting rights owned
by the shareholders may be
cumulatively used when the general
meeting elects the directors or
supervisors. The Board shall make
announcement to shareholders on the
resumes and basic information of the
candidates for directors and

supervisors.

82 Newly added Article 86 In addition to the
cumulative voting system, the general
meeting shall resolve on all the
proposals separately; in the event of
several proposals for the same issue,
such proposals will be resolved in the
order of time at which they are
submitted. Unless the general meeting
is adjourned or no resolution can be
made for special reasons such as force
majeure, voting of such proposals shall
neither be shelved nor refused at the
general meeting.

83 Newly added Article 87 When considering a
proposal, the general meeting will not
revise it; otherwise, such revision shall
be deemed as a new proposal and shall
not be voted at the current meeting.

84 | Newly added Article 88 The same voting right shall
only be exercised on site, via the
Internet or by other means. Where the
same vote is cast for two or more times,
the first cast shall hold.
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85

Article 102 The Shareholders’ General
Meeting shall adopt open ballot by a
show of hands or a poll.

At any general meeting of shareholders, a
resolution shall be passed by a show of
hands, unless a poll is demanded by the
following persons prior to or after a show
of hands:

(I) the chairman of the meeting;

(IT) at least two shareholders entitled to
vote present in person or by proxy;

(IIT) a  shareholder or shareholders
present in person or by proxy and
individually or collectively representing
10% or more of all shares carrying the
right to vote at the meeting.

Unless a poll is so demanded, a
declaration by the chairman that a
resolution has on a show of hands been
carried unanimously, and, an entry to that
effect in the minutes of the meeting shall
be conclusive evidence. Proof of the
proportion of the votes
recorded in favour of or against such
resolution is not required.

number or

The demand for a poll may be withdrawn
by the person who makes such a demand.

A poll demanded on the election of the
chairman of the meeting, or on a question
of adjournment of the meeting, shall be
taken forthwith. A poll demanded on any
other question shall be taken at such time
as the chairman of the meeting directs,
and any business other than that upon
which a poll has been demanded may be
proceeded with, pending the taking of the
poll. The result of the poll shall be
deemed to be a resolution of the meeting
at which the poll was demanded.

Article $0289 The Shareholders’ General
Meeting shall adopt open ballot by a
shew—eof-hands—er a poll.
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86 | Article 103 When a poll is taken at a | Artiele 103 When—a—poHis—taken—at—a
meeting, a shareholder (including | meeting;,—a——sharehelder—(ineluding
proxies) who have the right to two or | prexies)—whe—have—the—rightte—twe—or
more votes need not cast all his votes in | mere—votesneednot-east-all-his—votesin
the same way. the—same—-way-

87 Article 104 When the number of votes | Artiele 104—When—thenumber—of—votes

for and against a resolution is equal, | fer—and—against—a—resolution—is—equal;
whether on a show of hands or on a poll, | whether-enashew-eof-hands-eronapeoelts
the chairman of the meeting shall be | the—hairman—of—the—meeting—shall—be

entitled to one additional vote. entitled—to—one—additionalvetes
88 Newly added Article 90 Before the relevant proposal

is voted on at the general meeting,

representatives of the shareholders

shall be elected to take part in counting

the votes and scrutinizing the conduct

of the poll. If any shareholder is

interested in the matter under

consideration, he/she and his/her proxy

shall not take part in counting the

votes or scrutinizing the conduct of the
poll.

At the time of deciding on a proposal

by voting at the general meeting,

shareholder representatives and

supervisor representatives shall count

and scrutinize the votes jointly, and

announce the voting result forthwith.

The voting result in connection with

the resolution shall be recorded in the

minutes of meeting.

Where a general meeting is held

online or otherwise concurrently,

Shareholders of the Company or their

proxies shall have right to check the

results of their votes through the

voting system if they vote online or

otherwise.
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89 | Newly added Article 91 Where a general meeting is

held online or otherwise concurrently,

the on-site general meeting shall not

end before that held online or

otherwise, and the meeting presider

shall announce the voting status and

results of each proposal and announce

whether the proposal is adopted or not

based on the voting results. Prior to the

formal announcement of the voting

results, relevant parties involved in

relation to voting on the site of the

general meeting, and by other means,

including the Company, the persons

responsible for counting votes and

scrutinizing the voting, substantial

shareholders, and internet service

providers, shall be obliged to keep the

voting status confidential.

90 | Newly added Article 92 The shareholders attending

the general meeting shall express one

of the following opinions on the

proposal to be voted on: for, against, or

abstain. Save for the circumstance

under which the securities registration

and settlement institution, acting as the

nominal holder of shares under the

mutual stock market access between

the Mainland China and Hong Kong,

makes reporting in accordance with

the instruction of the actual holder of

relevant shares.

An unfilled, wrongly filled, or illegible

vote, or an uncast vote shall be deemed

to be a waiver of the voting right of the

voter, and the voting result for the

number of shares he/she holds shall be

accounted as ‘““abstain”.
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91

Article 106 The following matters shall
be passed by way of special resolutions at
a general meeting:

(I) Increase or reduction in the registered
capital and issue of any kinds of shares,
warrants and other similar securities by
the Company;

(IT) Issue of corporate bonds;

(ITT) Division, merger, dissolution and
liquidation of the Company or change of
form of incorporation of the Company;

(IV) Amendment to these Articles of
Association;

(V) Acquisition and disposal of material
assets within one year by the Company
and events that involve a guarantee
amount exceeding 30% of the latest
audited total assets of the Company;

(VI) Equity incentive plan;

(VII) Other matters required by the laws,
administrative regulations, listing rules
of the stock exchange(s) of the place(s) in
which the shares of the Company are
listed and these Articles of Association or
those resolved at the general meeting by
way of ordinary resolutions and deemed
to be of significant impact to the
Company and thereby required to be

passed by way of special resolutions.

Article 10694 The following matters
shall be passed by way of special
resolutions at a general meeting:

(I) Increase or reduction in the registered
capital and issue of any kinds of shares,
warrants and other similar securities by
the Company;

(ID-Issue-of corporate-bonds:
(HII) Division, spin-off, merger,

dissolution and liquidation of the
Company—eor—-change—of—form—of
. .  the C :

(FVIII) Amendment to these Articles of
Association;

(MIV) Acquisition

material assets within one year by the

and disposal of

Company and events that involve a
guarantee amount exceeding 30% of the
audited total
Company;

latest assets of the

(MEV) Equity incentive plan;

(MHVI) Other matters required by the
laws, administrative regulations, listing
rules of the stock exchange(s) of the
place(s) in which the shares of the
Company are listed and these Articles of
Association or those resolved at the
general meeting by way of ordinary
resolutions and deemed to be of
significant impact to the Company and
thereby required to be passed by way of

special resolutions.

- 133 -




APPENDIX 1V

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. | Original articles Amended articles

92 | Article 107 The chairman of the meeting | Artiele 107-The-chairman-of-the-meeting
shall be held responsible for deciding | shal—be—held—responsible—for—deeciding
whether or not a resolution of the general | whether-or-not-aresolution-of-the-general
meeting has been passed. His decision | meeting—has—been—passed—His—deeiston
shall be final and shall be announced at | shall-befinal-and-shall-be—announeed—at
the meeting and recorded in the minutes | the-meeting-andrecorded—inthe-minutes
of meeting. of meetine-

93 | Article 108 If the chairman of the | Article 30895 If the—chairman—of the
meeting has any doubts about the voting | meeting presider has any doubts about
result of a resolution, he may arrange the | the voting result of a resolution, he may
recounting of the votes. If the chairman | arrange the recounting of the votes. If the
of the meeting does not arrange the | ehairman—of the meeting presider does
re-counting of the votes, a shareholder or | not arrange the re-counting of the votes, a
proxy attending the meeting who dissents | shareholder or proxy attending the
from the result announced by the | meeting who dissents from the result
chairman of the meeting shall be entitled | announced by the—echairman—eof the
to request the re-counting of votes | meeting presider shall be entitled to
immediately after such announcement, in | request the re-counting of votes
which case the chairman of the meeting | immediately after such announcement, in
shall immediately arrange the re- | which case the-ehatrman—of the meeting
counting of the votes. presider shall immediately arrange the

re-counting of the votes.

94 | Article 109 If the counting of votes is | Artiele H09Hthe—~counting—of—votes—is
conducted at a general meeting, the result | eonduected-at-ageneral-meeting;theresult
of the counting shall be recorded in the | ef-the—ceountingshall-berecorded—in—the
minutes of meeting. The minutes of | minutes—ef—meeting—The—minutes—of
meeting, the attendance register and | meeting;—the—attendance—register—and
proxy forms shall be kept at the | prexy—forms—shall—be—kept—at—the
Company’s domicile for a period of no | Cempanys—domtee—fora—period—ofne
less than 10 years. less—than10-years-

95 | Article 110 Shareholders may examine | Artiele110—Shareholders—may—examine
photocopies of the minutes of meetings | pheteceopies—ofthe—minutes—ofmeetings
during the Company’s office hours free | duringthe—Company's—office—hours{free
of charge. If any shareholder requests for | ef-charge-Hanyshareholderrequestsfor
a photocopy of the relevant minutes of | a—phetecopy—of—therelevant—minutes—of
meetings, the Company shall send such | meetings;—the—Company—shall-send-—such
photocopies within 7 days upon receipt | photecopies—within—7—days—upon—reeeipt
of the payment for reasonable charges. of-thepaymentforreasonable—charges:
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96 | Newly added Article 96 The voting results for

resolutions at the general meeting shall

be announced to shareholders in a

timely manner in accordance with

applicable laws, administrative

regulations and the listing rules of the

stock exchange in the place where the

Company’s shares are listed.

97 Newly added Article 97 Where the proposals fail to
be adopted or if the general meeting

changes the resolutions of the previous

one, a special note shall be included in

the announcement on the resolutions of

the general meeting.

98 Newly added Article 98 Where a proposal for the

election of directors or supervisors is

adopted at a general meeting, the new

directors and supervisors shall take

office on the date on which the

resolution of the general meeting is

adopted.
99 Newly added Article 99 If the general meeting passes

the proposal on cash dividends, scrip

issue or conversion of capital reserve

into share capital, the Company shall

implement the relevant specific

proposals in two months after the end

of the general meeting.
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100 | Article 111 Shareholders who hold | Artiecle—H1—Sharcholders—who—heold
different classes of shares shall be | different—eclasses—of—shares—shall—be
shareholders of different classes. shrehoderro i erenteheeres

Shareholders of different classes shall | Shareholders—of different—classes——shall

enjoy rights and undertake obligations in | enjoyrights-and-undertake-obligationsin
accordance with the laws, administrative | accordance—with-the taws,—administrative

regulations and these Articles of | regalations—and—these—Artieles—of
Association. Assoeetation-

Where the share capital of the Company | Where-the—share—eapital-of the Company
includes shares which do not carry voting | ineledesshares-which-do-notearry-voting

rights, the words “no voting rights” must | ;

appear in the designation of such shares. | appear-in-the-designation-ofsuch-shares:

Where the share capital includes shares | Where—theshare—eapitalincludes—shares
with  different voting rights, the | with—-different—voting—rights;—the
designation of each class of shares, other | destgnation-ef-each-elass-efshares;-other
than those with the most favorable voting | thanthese-with-the-mestfaverable-veting

rights, must include the words “restricted | -
voting rights” or “limited voting rights”.

101 | Article 112 The Company shall not | Artiele—H2—TFhe —Company—shal—neot
proceed to change or abrogate the | proceed—to—change—or—abrogate—the
shareholders’ rights of a class of shares | sharehelders’rights—ef-a—elass—of-shares
unless such change or abrogation has | anless—such—change—or—abrogation—has
been approved by way of a special | been—approved—by—way—of—a—speetal
resolution at the general meeting and at a | reselution-atthe-general-meetingand-ata

separate  class meeting by the | separate——elass——meeting—by—the
shareholders of the affected class in | shareholders—ef—the—affected—elass—in

accordance with Articles 114 to 118, | accordance—with—Artieles—H4—to—H8;
however, except for the conversion of | hewever,—except—for—the—econversion—of
unlisted shares into overseas-listed | unlisted—shares—into—everseas-tisted
shares and their listing and trading on | shares—and—theirtsting—andtrading—on
overseas stock exchange(s). overseas—stock-exechange(s)-

For the change or abrogation of rights of | Fer-the-change-orabrogation-ofrights—of
class shareholders as a result of the | elass—shareholders—as—a—result—of—the
changes in domestic and foreign laws, | ehanges—in—domestic—and—foreien—taws;
regulations and the listing rules of the | regulations—and—thelistingrules—ofthe
stock exchange(s) of the place(s) where | stock—exchangefs)-of-theplacets)—where
the shares of the Company are listed as | the—shares—of-the-Companyaretisted—as
well as the decisions made pursuant to | welH-as—the—deetstons—made—pursuant—te
the law by domestic and foreign | the—law—by—domestie—and—foreign
regulatory authorities, no approval at | regulatery—autherities;—e—approval—at
general meeting or class meeting shall be | general-meetingorelassmeetingshall-be
required. required-
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102 | Article 113 The rights of shareholders of | Artiele H3-The-rights-of sharehelders-of
a certain class shall be deemed to have | a—eertain—elass—shall-be—deemedto—-have
been changed or abrogated in the | been—changed—or—abrogated—in—the
following conditions, unless otherwise | feHeowing—eonditions;—unless—otherwise
provided in the laws, administrative | previded—in—the—laws;,—administrative

regulations and the Articles of | regalations——and—the—Articles—of
Association: Asseetation:

(I) an increase or decrease in the number | (Hh-an-inerease-or-deerease-inthenumber
of shares of such class or an increase or | ef-shares—ofsuch-class—oraninecreaseor

decrease in the number of shares of a | deerease—in—the number—of shares—ofa

class having voting rights, distribution | elass—having—voting—rights;—distribution
rights or other privileges equal or | rights—er—other—privileges—equal—eor

superior to those of the shares of such | superior—to—these—of—the—shares—ofsueh
class; class:

(IT) conversion of all or part of the shares | d-econversion-of-all-orpart-of-theshares
of such class into shares of another class | efsuch-classinto-shares-ofanotherelass

or conversion of all or part of the shares | ereenverston-of-all-erpart-of-theshares
of another class into shares of such class | ef-anethereclass—intoshares—efsuch—<lass

or the grant of the right to such | er—the—grant—of—the—right—to—suech

conversion; conversion:

(IIT) a removal or reduction of rights to | (HbH-a—+remeval-orreduction—-of rightste
accrued dividends or cumulative | acerved—dividends——or——ecumulative

dividends attached to the shares of such | dividends—attachedto-the shares—of suech
class; elasss

(IV) a reduction or removal of a dividend | \S-areduction-orremoval-of-a-dividend
preference or property distribution | preference—eor—property—distribution
preference during the liquidation of the | preference—during—thetliquidation—of-the

Company, attached to the shares of such | Company;,—attached—to-theshares—ofsuech
class; elasss

(V) an addition, removal or reduction of | & -an-addition—removal-orreductionof
share conversion rights, options, voting | share—eonversion—rights;—options;—voting
rights, transfer rights, preemptive rights | rights;—transferrights;—preemptive—rights
or rights to acquire the securities of the | er—richts—to—acquire—theseeurities—ofthe

Company attached to the shares of such | Company-attached—to—the—shares—of-such
class; elasss
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(VI) a removal or reduction of rights to | VH—aremoeval-orreduction—of-rights—te
receive amounts payable by the Company | reeeive-ameounts-payable-by-the-Company

in a particular currency attached to the | in—a—partiealar—ecurreney—attached—to—the
shares of such class; shares-of such class:

(VII) creation of a new class of shares | VH—ereation—of—a—new—class—of shares
with voting rights, distribution rights or | with—veting—rights;—distributien—rights—or

other privileges equal or superior to those | etherprivileges-equal-orsuperiorto-those
of the shares of that class; of-the-shares—of-that-class;

(VIII) an imposition of restrictions or | (VHD—an—impesition—ofrestrictions—or
additional restrictions on the transfer of | additionalrestrictions—on—the—transfer—of

or ownership of the shares of such class; | er-ewnership-ef-the-shares—ofsueh-elass:

(IX) an issuance of rights to subscribe | dX)—an—issuance—ofrights—to—subseribe
for, or convert into, the shares of such | fer—or—convertinto,—theshares—of suech

class or another class; class-or-another class:

(X) an increase in the rights and | )—an—inerease—in—the—rights—and
privileges of the shares of another class; | privileges—of-the shares—of-anotherelass;

(XI) a restructuring plan of the Company | &XBb-arestructuringplan-of-the Company
that causes shareholders of different | that—eauses—sharcholders—of—different
classes to bear liability to different | elasses—to—bear—liability —to—different
extents during the restructuring; and extents—duringtherestruecturing;—and

(XII) any amendment to or repeal of the | XH)-any-amendmentto-orrepeal-of-the
provisions of this section. provistens—of-thisseetion:
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103 | Article 114 Shareholders of the affected | Artiele H4-Sharcholders—of-theaffected

class, whether or not having the right to | elass;—whether-ornot-havingtherightte
vote at the general meeting, shall have | vote—at-the—general-meeting;—shall-have
the right to vote at class meetings in | the—right—to—vete—at—elass—meetings—in
respect of matters referred to in | respeet—ef—matters—referred—to—in
paragraphs (II) to (VIII) and (XI) to (XII) | paragraphsdbte-VHD-and-XDte-CXIh
in Article 113, except that interested | i—Artiele—H3;—exeept—that—interested
shareholders shall not vote at class | shareholders—shall—not—vote—at—elass

meetings. meetings-

The term interested shareholders in the | The—term—interested—sharcholders—in—the

preceding paragraph shall have the | preceding—paragraph—shall—have—the
following meanings: folowingmeanings:

(I) if the Company has made a tender | (h——the—Cempanyhas—made—a—tender
offer to all shareholders in the same | effer—te—all—shareholders—in—the—same
proportion or has bought back its own | prepertien—er—has—bought-back—its—own
shares through open market transactions | shares—threugh-epen—market+transaetions
on a stock exchange in accordance with | en—a—steek—exchange—in—-accordance—with

Article 33 hereof, the controlling | Artiele—33—hereof;—the——<controlling
shareholders as defined in these Articles | shareholders—as—defined—inthese-Articles

of Association shall be the “interested | efAssociation——shall-be—the—interested
shareholders”; shareholders™

(IT) if the Company has bought back its | dH—ifthe Company-hasbeught-backits
own shares by an agreement outside of a | ewnshares-byanagreement-outsideofa
stock exchange in accordance with | steek—exchangse—in—aecordance—with
Article 33 hereof, holders of shares in | Article—33—hereof—holders—of shares—in

relation to such agreement shall be the | relation—to—such—agreement—shall-be—the

“interested shareholders”; i 3

(IIT) under a restructuring proposal of the | (Hb-underarestraeturingpropesal-of-the
Company, shareholders who will bear | Company;—shareholders—who—will—bear
liability in a proportion smaller than that | hability-in-a-proportion-smalerthan-that

of the liability borne by other | ef—the—Hability —borne—by—eother
shareholders of the same class, or | shareholders—of—the—same—elass;—or

shareholders who have an interest | sharcholders—who—have—an—interest
different from that interest of other | different—from—that—interest—of—other
shareholders of the same class shall be | shareholders—of—the—same—elass—shall-be
the “interested shareholders”.
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104 | Article 115 Resolutions of a class | Artiele—H 5 Resolutions—of—a—-class

meeting may be passed only by more than | meeting-may-be-passed-onlybymeore-than
two-thirds of the voting rights of that | twe-thirds—ef—the—voting—rights—of—that
class represented by the shareholders | elass—represented—by—the—sharehelders

attending the meeting in accordance with | attendingthe-meetinginaccordanece-with
Article 114. ArtieleH4-

105 | Article 116 When the Company is to hold | Artiele H6-Whenthe Company-isto-held
a class meeting, it shall issue a written | a—elass—meeting,—it—shallissue—a—written
notice in  accordance  with the | netitee——in——aececordance——with—the
requirements on the notice period for | requirements—on—the—notice—period—for
convening an annual and extraordinary | eenvening—an—annual-and—extraordinary
general meeting as stipulated in Article | gereral-meeting—as—stipulated—in-Artiele
76 of this articles of association | 76—ef—this—articles—of—assoeciation

informing all the registered shareholders | inferming—al-theregistered-sharehelders
of that class of the matters to be | ef—that—elass—of—the—matters—to—be
considered at the meeting as well as the | eonstdered—at-the—meeting—as—wel-asthe
date and venue of the meeting. date—and—venue—of-the-meeting:

If there are any special requirements | H—there—are—any—spectal—requirements
under the listing rules of the stock | under—the—tisting—rules—of—the—stoek
exchange(s) of the place(s) where the | exchangets)—of—the—placets)—where—the
Company’s shares are listed, such | Companys—shares—are—listeds—sueh
requirements shall prevail. requirements—shall-prevail-

106 | Article 117 The notice of the class | Artiecle—H7The notice—of—the—<class

meeting shall be delivered only to the | meeting—shall-be—delivered—only—to—the
shareholders entitled to voting thereat. shareholders—entitled-to—votingthereat:

The procedures of a class meeting shall, | The-procedures—of-a—<class—meetingshall;
to the extent possible, be identical with | te—the—extent—peossible;be—identical-with
the procedures of a general meeting. | the—procedures—of—a—general—meeting:
Unless otherwise specified in this | Unless—otherwise—speeified—n—this
Chapter, the provisions of the Articles of | Chapter;—the-provistons—efthe-Artielesof
Association of the Company in relation | Asseetation—of—the—Company—in—relation
to the procedures for the holding of a | te—the—precedures—for—the—holding—of—a
general meeting shall be applicable to a | general-meeting—shall-be-applicableto—a
class meeting. elass—meeting:
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107 | Article 118 In addition to the holders of | Artiele H8In—=addition—to—theholders—of
other classes of shares, holders of | ether—elasses—eof——shares;—holders—of
domestic shares and overseas-listed | domestie—shares—and—everseas-tisted
shares are deemed to be different classes | shares—are-deemed-to-be-different-elasses
of shareholders. ofshareholders:

The special procedures for voting in the | Fhe-speetal-procedures—for—voting—inthe
class meetings shall not apply under the | elass—meetings—shall-not-applyunderthe
following circumstances: folewingcireumstanees:

(I) Where the Company issues domestic | (h—Where-the-Company—issues—domestie
shares and overseas-listed shares, upon | shares—and-everseas—listed—shares;—upon
approval in the form of a special | appreval—in—the—form—eof—a—speetal
resolution by its shareholders at a general | reselution-by-its-shareholders-ata-general
meeting, either separately or | meeting,——etther———separately——or

concurrently, once every 12 months and | eeneurrently—onece—every 1 2—months—and
the number of each of the domestic | the—number—of—each—of—the—demestie

shares and overseas-listed shares to be | shares—and—overseas-listed—shares—to—be
issued is not more than 20% of the same | isstedis—notmorethan20%of the same

type of shares in issue; type-of shares—in-issue;

(II) Where the Company’s plan to issue | dh—Where-the-Company s—plan—to—issue
domestic shares and overseas-listed | demestic—shares—and—overseas-listed
foreign shares upon its incorporation is | fereten—shares—apen—its—incorperation—is
implemented within 15 months from the | implemented—within15-monthsfrom-the
date of approval by the securities | date—eof—approval—by—the—seeurities

regulatory authorities under the State | regwlatery—autherities—under—the—State
Council; Copetts

(ITIT) Where with the approval by the | (HH—Where—with—the—approval—by—the
securities regulatory authorities under the | seeuritiesregulatory-authoritiesunderthe
State Council, the shareholders convert | State—Counct;—thesharcholders—econvert

their unlisted domestic shares and foreign | theirunlisted-domestie shares-and-foereign
shares into overseas-listed shares for | shares—into—overseas-listed—shares—for

overseas listing and trading. overseastHstingandtrading-:
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108 | Newly added Article 100 A natural person may not

serve as a director of the Company if

he or she is under any of the following

circumstances:

(I) A person without capacity or with

restricted capacity for civil acts;

(I) A person who has committed an

offence  of corruption, bribery,

embezzlement of property,

misappropriation of property or

sabotaging the social economic order

shall be penalized because of

committing such offence; or who has

been deprived of his political rights, in

each case where less than S years have

elapsed upon the completion of

implementation of such punishment or
deprivation;

(IIT) A person who is a former director,

factory manager or general manager of

a company or enterprise which has

undergone bankruptcy and he or she

was personally liable for the

bankruptcy of such company or

enterprise, where less than 3 years

have elapsed upon the completion of

the insolvency and liquidation of the

company or enterprise;
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(IV) A person who is a former legal

representative of a company or

enterprise whose business license was

revoked due to a violation of the law

and incurred personal liability, where

less than 3 years has elapsed upon the

revocation of the business license;

(V) A person who bears a relatively

large amount of debts due and
outstanding;

(VI) A person who is imposed by the

CSRC a ban from entering into the

securities market for a period which

has not yet expired;

(VII) Other circumstances stipulated

by laws, administrative regulations or

departmental rules.

The breach of this article to elect or

appoint directors and supervisors shall

render such election or appointment or

engagement null and void. Should the

circumstance(s) set forth in this article

occur(s) during a tenure of a director,

the Company shall relieve such

director from his/her duties.
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109

Article 119 Directors shall be elected by
the general meeting and serve a term of 3
years for each session. A director may
serve consecutive terms if re-elected
upon the expiry of his term, unless it is
otherwise stipulated by the relevant laws,
regulations, these Articles of Association
and listing rules of the place(s) where the

Company’s shares are listed.

A director’s term of service commences
from the date he takes office, until the
current term of service of Board ends. If
a director’s term of service expires but a
new director is not elected in a timely
the director shall
continue to carry out the director’s duties

manner, original
according to the laws, administrative
regulations, departmental regulations and
these Articles of Association until the
newly elected director takes office.

Any person appointed by the Board to fill
the casual vacancy on or as an addition to
the Board shall hold office only until the
forthcoming annual general meeting of
the Issuer and shall be eligible for re-
election.

A director’s post may be assumed by the
general manager or other senior
management, but the sum of the total
number of directors who also assume the
duties of the general manager or other
senior management and the number of
staff representative directors, shall not
exceed one half of the total number of

directors of the Company.

A director need not hold the shares of the
Company.

Article 13901 Directors shall be elected
by the general meeting and serve a term
of 3 years for each session, and can be
removed from their office prior to the
conclusion of the term thereof by the
general meeting. A director may serve

consecutive terms if re- elected upon the
expiry of his term, unless it is otherwise
stipulated by the laws,
regulations, these Articles of Association

relevant

and listing rules of the place(s) where the
Company’s shares are listed.

A director’s term of service commences
from the date he takes office, until the
current term of service of Board ends. If
a director’s term of service expires but a
new director is not elected in a timely
the original director shall
continue to carry out the director’s duties

manner,

according to the laws, administrative
regulations, departmental regulations and
these Articles of Association until the
newly elected director takes office.

Any person appointed by the Board to fill
the casual vacancy on or as an addition to
the Board shall hold office only until the
forthcoming annual general meeting of
the Issuer and shall be eligible for re-
election.

A director’s post may be assumed by the

general manager or other senior
management, but the sum of the total
number of directors who also assume the
duties of the general manager or other
senior management and the number of
staff representative directors, shall not
exceed one half of the total number of

directors of the Company.

A-director neednothold-thesharesof-the
Company-
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110 | Article 120 The directors, both | Artiecle—120—The—direetors;—both

collectively and individually, are | eeHeetively—and—individvally—are
expected to fulfill fiduciary duties and | expeeted—to—fulfilfiduetaryduties—and
duties of skill, care and diligence at least | duties-of-skil;eare-and-dilicence-atleast
to such standard established by the laws | te—sueh—standard-established-bythetaws
of Hong Kong. This means that every | efHengKong—This—means—that—every

director must, in the performance of his | director—must—in—the—performance—ofhis
duties as a director: duties—as—a-direetor:

(I) act honestly and in good faith in the | (Hh-aethenesthy-andin—goodfaith—inthe
interests of the Company as a whole; interests—of-the-Company—as—a—whele;

(IT) act for a proper purpose; H-aettfor-aproperpurpese:

(IIT) be responsible to the Issuer for the | (Hb-beresponsible—to-theIssuerforthe

application or misapplication of its | applieation—er—misappheation—ef—its
assets; assets;

(IV) avoid actual and potential conflicts | V) -avetd-actual-and-potential-contliets
of interest and duty; of-interest-and-duty;

(V) disclose fully and fairly his interests | E&¥)-diselosefally-andfairly-hisinterests
in the contracts with the Issuer; and in-the contracts with the Issuer:and

(VI) apply such degree of skill, care and | ¥D-applysuch-degree-of skill;eare-and
diligence as may reasonably be expected | diligenee-as—mayreasenably-be-expeeted
of a person of his/her knowledge and | ef—a—persen—ef—histher—tknowledge—and
experience and holding a directorship in | experience—and-holding-a-directorship—in
a listed company. atsted-—ecompany-
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111 | Article 121 The notice concerning | Artiele—121—The—notice—concerning
proposed nomination of a director | prepesed—nemination—of—a—director
candidate and the written notice | eandidate—and—rthe—written—notiee
regarding the indication of the | regarding—the—indication—eof—the
candidate’s intention to accept the | eandidate’s—intention—to—aeecept—the
nomination shall be sent to the Company | reminatien—shal-be-sentto-the Company
with a shortest term of at least 7 days. | with—a—shertestterm—of-atteast7days-
The date of entitlement of the | The—date—of—entilement—otf—+the
abovementioned term shall not be earlier | abevementioned-term—shall-net-be-earker
than the first day upon the issue of the | than—thefirst-dayupon—theissue—ofthe
notice for convening the shareholder’s | netice—for—econvening—the—shareholder’s
meeting for this purpose, and the date of | meetingfor-thispurpese;—and-the-date—of
expiry shall not be later than 7 days prior | expiry-shal-netbelaterthan7daysprior
to the date of convening the | to—the—date—eof—convening—the
shareholder’s meeting. shareholder’s—meeting-
Subject to compliance with relevant laws, | Subject to compliance with relevant laws,
regulations and the Listing Rules, a | regulations and the Listing Rules, a
director can be removed by way of an | director can be removed by way of an
ordinary resolution passed on a general | ordinary resolution passed on a general
meeting before the expiry of his term of | meeting before the expiry of his term of
office. Such removal does not prejudice | office. Such removal does not prejudice
the director’s claim for damages pursuant | the director’s claim for damages pursuant
to any contract. to any contract.

112 | Newly added Article 102 Directors shall comply with

laws, administrative regulations and

these Articles of Association, and bear

the following faithful obligations to the
Company:

(I) Not to take advantage of his/her
functions and power to accept bribes
or other illegal incomes, and not to

misappropriate the property of the
Company;

(IT) Not to misappropriate funds of the
Company;

(ITT) Not to deposit the Company’s
assets or funds in an account opened in
their own name or in the name of other
individuals;
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(IV) Not to lend the Company’s funds
to others or use the Company’s assets
as security for others in violation of

these Articles of Association and

without the approval of the general

meeting or the Board;

(V) Not to enter into contracts or

transactions with the Company in
violation of these Articles of

Association or without the approval of

the general meeting;

(VI) Not to take advantage of their
positions to seek business

opportunities that shall belong to the
Company for themselves or others, or

engage in business similar to that of the

Company for themselves or others,

without the approval of the general
meeting;

(VII) Not to accept and keep privately
commissions on transactions with the

Company;

(VIII) Not to disclose the secrets of the
Company without authorization;

(IX) Not to damage the interests of the
Company by taking advantage of their

affiliations;

(V) Other faithful obligations required
by laws, administrative regulations,

departmental rules and these Articles

of Association.

The income derived by the directors in

violation of this article shall be

returned to the Company. If losses are
caused to the Company, they shall be

liable for compensation.
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113 | Newly added Article 103 Directors shall comply with

laws, administrative regulations, the
regulatory rules of the place where the
Company’s shares are listed, and these
Articles of Association, and bear the

following diligence obligations to the
Company:

(I) To exercise the rights conferred by
the Company with due discretion, care
and diligence to ensure the business
operations of the Company comply
with the requirements of PRC laws,
administrative regulations and
relevant PRC economic policies and
are not beyond the business scope
specified in the business license of the

Company;

(I) To treat all shareholders
impartially;

(IIT) To keep informed of the operation
and management conditions of the
Company in a timely manner;

(IV) To sign written confirmation
opinions on periodic reports of the
Company and ensure that the
information disclosed by the Company
is true, accurate and complete;

(V) To provide relevant information
and materials to the Supervisory
Committee honestly, and not to hinder
the  Supervisory Committee or
supervisors from exercising their
functions and power;

(V)  Other diligence obligations
specified by laws, administrative
regulations, departmental rules, the
securities regulatory rules in the place
where the Company’s shares are listed,

and these Articles of Association.
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independent non-executive directors.

Independent non-executive directors
refer to such directors of the Company
that serves no duties other than the
directors’ duties, has no relationship with
the

shareholders

Company and its substantial

(referring to such

shareholders  who  individually or
collectively hold more than 5% of the
total number of voting shares) that may
hinder their

judgments, and satisfies the requirements

independent objective
on independence by the listing rules of
the stock exchange of the place where the
Company’s shares are listed.

No. | Original articles Amended articles
114 | Article 123 A director may resign before | Article 12305 A director may resign
expiry of his term of service. When a | before expiry of his term of service.
director resigns, he shall submit a written | When a director resigns, he shall submit
resignation notice to the Board. a written resignation notice to the Board.
The Board shall make relevant
...... disclosure within two days upon
receipt of such resignation.

115 | Newly added Article 109 The Board of the Company
has independent non-executive
directors, who shall be subject to the
applicable provisions of laws,
administrative regulations, the listing
rules of the stock exchange in the place
where the Company’s shares are listed,
and these Articles of Association.

116 | Article 127 The Company shall have | Article 12710 The Company shall have

independent non-executive directors.

Independent non-executive directors
refer to such directors of the Company
that serves no duties other than the
directors’ duties, has no relationship with
the

shareholders

Company and its substantial

(referring to such

shareholders =~ who  individually or
collectively hold more than 5% of the
total number of voting shares) that may
their

judgments, and satisfies the requirements

hinder independent objective
on independence by the listing rules of
the stock exchange of the place where the

Company’s shares are listed.
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Unless otherwise provided in this | Unless—otherwise—provided—in—this
section, the relevant provisions set out in | seetion;the-relevantprovistonssetoutin
Chapter 15 of these Articles of | Chapter—15—of—these—Axtieles—of
Association  shall  apply to the | Asseetation———shall—apply——to—the
qualifications and  obligations  of | gualifications—and——eobligations—of
independent non-executive directors. An | independentnon-executive—directors—An
independent non- executive director shall | independentnon—executive-directorshalt
satisfy the following basic conditions: satisfy—thefoHowing basteeconditions:

(I) Be qualified to be a director of a listed | (Hh-Be-qualified-to-be-a-director-of-alisted
company under the laws, administrative | eompany—under—thelaws;—administrative
regulations, listing rules of the stock | regulations;—tisting—rules—of—the—stock
exchange(s) on which the Company’s | exehange(s)—en—which—the—Companys
shares are listed and other relevant | shares—are—listed—and—other—relevant

provisions; previsions:

(II) Be independent within the meaning | dh-—Be-independent—within—the—meaning
of the listing rules of the stock | ef—the—listing—rules—of—the——stoek
exchange(s) of the place(s) where the | exehange(s)—of—the—place(s)—where—the
Company’s shares are listed; Company s—shares—arelisted:

(III) Have the basic knowledge of the | dHH)—Have—the—basicknowledge—of—the
operation of a listed company, and be | eperation—of—a—listed—ecompany,—and—be
familiar with the relevant laws, | familiar—with—the——relevant—Jlaws;
administrative regulations, rules and | administrative—regulations;—rules—and
regulations; regwlations:

(IV) Possess more than five years of | @V)—Pessess—more—than—five—years—of
experience in law, economics or such | experienece—in—law,—economies—or—such
other working experience as required for | ether-werking-experience-asrequired-for

discharging duties of an independent | discharging—duties—of—an—independent
non-executive director; and Freereee—hrectoranad

(V) Such other conditions as required | V)—Such—other—econditions—as—required
under these Articles of Association. e Hrere At rte oo Aesseintons
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117

Article 129 An
executive director shall have the same

independent non-
term of office as that of other directors of
the Company, and upon expiry, may be
re-elected for a consecutive term of no
more than 9 years, unless it is otherwise
the

regulations and listing rules of the stock

stipulated by relevant laws,
exchange(s) on which the Company’s

shares are listed.

Prior to the expiry of the term of his/her
office, an independent non-executive
director may not be dismissed in the
absence of proper reasons. Dismissal of
any independent non-executive director
prior to such expiry of the term of office
shall be disclosed as a special matter by

the Company.

Other than the power conferred upon by
the Company Law and other relevant
laws, regulations, listing rules of the
stock exchange(s) of the place(s) where
the Company’s shares are listed and these
Articles of Association, an independent
non-executive director shall have the
following special power:

(I) Significant connected transactions, as
determined according to the criteria
the
regulatory bodies in the place(s) of
listing, shall be submitted to the Board
for discussion after having been endorsed
by the
directors. Prior to making any judgment,

issued, from time to time, by

independent non- executive
the independent directors may engage an

intermediary institution to issue an
independent financial advisory report
which the the

independent directors may base;

upon decision of

Article 12912 An
executive director shall have the same

independent non-

term of office as that of other directors of
the Company, and upon expiry, may be
re-clected for a consecutive term of no
more than 9 years, unless it is otherwise
the

regulations and listing rules of the stock

stipulated by relevant laws,
exchange(s) on which the Company’s

shares are listed.
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No. | Original articles Amended articles

(IT) To propose to the Board such | HHh—Te—propese—to—the—Board—such
appointment or termination of | appeintment——er——termination——of
appointment of an accounting firm; appointment-of-an—accountingfirm;

(IIT) To propose to the Board the | HH—Feo—propese—to—the—Beoard—the
convening of an extraordinary general | eenvening—ef—an—extraordinary—general
meeting; meetie:

(IV) To propose the convening of Board | @V)-Te—propese-the—conveningof Board
meetings; meetnes;

(V) To engage external audit firms or | (V)—TFeo—engage—external—aundit—tirms—or
consulting firms to conduct audit or | eonsultine—firms—to—conduct—audit—or
consultation on specific matters of the | eensultation—on—speeifie—matters—of—the
Company at the cost of the Company. Company—at-the-ecost-efthe Company-

The exercise of the aforesaid power by an | The-exereise-of-the-aforesaid-powerby-an
independent non-executive director shall | independentnon-exeecutive—director—shalt
require the consent from more than one | require—the—econsentfrom—more—than—one
half of the total number of independent | half—ofthetotal number-of-independent
non-executive directors of the Company. | ren-exeeutive-directors—ofthe-Company-
Disclosure shall be made by the | Diselosure—shall—be—made—by—the
Company if any of the aforesaid | Company—if—any—of —the—aferesaid
proposals is not adopted or any of the | prepesals—is—net—adepted—er—any—of—the

aforesaid power cannot be exercised in | aferesaid—power—cannot-be—exereised—in
normal manner. normal-manner-

The independent non-executive directors | The-independent-non-executive-directors
shall carry out their duties in accordance | shal-earry-outtheir-dutiesinaccordanee
with appropriate requirements of the | with—appropriate—requirements—oef—the
laws, administrative regulations, rules | laws;,—administrative—regulations;—rules
and regulations, and departmental | and—regulations;—and—departmental
regulations. regulations:

- 152 -



APPENDIX 1V

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original articles

Amended articles

118

Article 134 The Board exercises the

following functions and powers:

Before making decisions on significant
matters of the Company, the Board of
Directors shall seek advice from the
Party organization. When the Board of
the
management officers of the Company, the

Directors appoints senior
Party organization shall consider and
provide comments on the candidates
nominated by the Board of Directors or
the general manager, or recommend
candidates to the Board of Directors and

the general manager.

(I) to be responsible for convening
general meetings and reporting its work
to the general meetings;

(IT) to implement resolutions of the
general meetings;

(IIT) to decide on the Company’s business
plans and investment plans;

(IV) to formulate the annual financial

budgets and final accounts of the

Company;

(V) to formulate the Company’s profit
distribution plans and plans on making
up losses;

the
Company to increase or decrease its

(VD) to formulate proposals for
registered capital, issue corporate bonds
or other securities and pursue any listing
thereof;

Article 13417 The Board exercises the
following functions and powers:

Before making decisions on significant
matters of the Company, the Board of
Directors shall seek advice from the
Party organization. When the Board of
the
management officers of the Company, the

Directors appoints senior
Party organization shall consider and
provide comments on the candidates
nominated by the Board of Directors or
the general manager, or recommend
candidates to the Board of Directors and

the general manager.

(I) to be responsible for convening
general meetings and reporting its work
to the general meetings;

(ID)

general meetings;

to implement resolutions of the

(III) to decide on the Company’s business
plans and investment plans;

(IV) to formulate the annual financial

budgets and final accounts of the

Company;

(V) to formulate the Company’s profit
distribution plans and plans on making
up losses;

(VD) for the
Company to increase or decrease its

to formulate proposals

registered capital, issue corporate bonds
or other securities and pursue any listing
thereof;
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Original articles

Amended articles

(VII) to formulate plans for mergers,
division, dissolution and alteration of
corporate form of the Company;

(VIII) to formulate the
Company’s substantial acquisitions and

plans for

purchase of the shares of the Company;

(IX)
Company’s

to decide, among others, the

external investment,
purchase and sale of assets, financing,
provision of security on the Company’s
assets, matters on external guarantees,
entrusted wealth management, connected
transactions and others that are subject to
the decision making by the Board as
required in the listing rules of the
securities exchange in the place where
the shares of the Company are listed;

(X) to decide on the establishment of
internal management organizations of the

Company;

(XI) to determine the establishment of
the special committees under the Board,
chairman

appoint or dismiss the

(convener) of such committees;

(VII) to formulate plans for mergers,
division, dissolution and alteration of
corporate form of the Company;

(VIII) to formulate
Company’s substantial acquisitions and

plans for the

purchase of the shares of the Company;

(IX)—to—deeide;—among—others;—the
Company-s——exterpal——investment;

the—shares—of-the-Company—are-listed to
determine, within the authorization
the
external investments, assets acquisition

scope of the general meeting,

and sales, pledge of assets, external

guarantee, trust management,

connected transactions and external

donation etc.;

(X) to decide on the establishment of
internal management organizations of the
Company;

(XI) to determine the establishment of
the special committees under the Board,
the

(convener) of such committees;

appoint or dismiss chairman
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(XII) to appoint or dismiss the general
manager, the secretary to the Board and
the company secretary; to appoint or
dismiss the senior management including
the deputy general managers and the
financial controller of the Company in
accordance with the nominations made
by general manager, and to decide on
their remunerations;

(XIII) to formulate the basic management
system of the Company;

(XIV) to formulate proposals to amend
these Articles of Association;

(XV) to formulate the incentive stock
option plan of the Company;

(XVI) to manage information disclosure
of the Company;

(XVII) to propose to the general meeting
the appointment or replacement of the
accounting firms which provide auditing
service to the Company;

(XVIID) to listen to work reports of the
general manager of the Company and
review the work of the general manager;

(XIX) to consider, review and approve
the matters on the Company’s external
guarantee which shall not fall into the
scope required to be considered by the
general meeting as provided in Article 65
hereunder;

(XII) to appoint or dismiss the general
manager, the secretary to the Board and
the company secretary; to appoint or
dismiss the senior management including
the deputy general managers and the
financial controller of the Company in
accordance with the nominations made
by general manager, and to decide on
their remunerations;

(XIII) to formulate the basic management
system of the Company;

(XIV) to formulate proposals to amend
these Articles of Association;

(XV) to formulate the incentive stock
option plan of the Company;

(XVI) to manage information disclosure
of the Company;

(XVII) to propose to the general meeting
the appointment or replacement of the
accounting firms which provide auditing
service to the Company;

(XVIID) to listen to work reports of the
general manager of the Company and
review the work of the general manager;

(XIX) to consider, review and approve
the matters on the Company’s external
guarantee which shall not fall into the
scope required to be considered by the
general meeting as provided in Article
6548 hereunder;
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(XX) to examine and supervise the

Company’s policies and standards

regarding the Company’s compliance

with laws and regulatory provisions;

(XXI) to examine and supervise the
training and continuing professional
development for the directors,
supervisors and senior management;

(XXII) to
compliance

examine the Company’s

with the Corporate
Governance Code in the Listing Rules
and the disclosure in the corporate

governance report;

(XXIII) to decide on such major matters
other than
those ought to be decided by the general

and administrative affairs

meeting as specified in the laws,

administrative regulations, rules and
regulations of the competent authorities
and these Articles of Association and

enter into other important agreements;

(XXIV)
stipulated by

other powers and duties

laws, administrative
regulations, and departmental rules and
regulations, listing rules of the stock
exchange(s) of the place(s) where the
Company’s shares are listed, and these
Articles of Association, and conferred

upon by the general meetings.

Should the foregoing exercise of such
functions and powers by the Board, or
any transaction or arrangement of the
Company be considered and reviewed by
a general meeting according to the listing
rules of the stock exchange(s) of the
place(s) where the Company’s shares are
listed, such shall be submitted to the
general meeting for consideration and
review.

(XX) to examine and supervise the

Company’s policies and standards

regarding the Company’s compliance

with laws and regulatory provisions;

(XXI) to examine and supervise the

training and continuing professional
directors,

supervisors and senior management;

development for the

(XXII) to
compliance

examine the Company’s

with the Corporate
Governance Code in the Listing Rules
and the disclosure in the corporate

governance report;

(XXIII) to decide on such major matters
and administrative affairs other than
those ought to be decided by the general
laws,

meeting as specified in the

administrative regulations, rules and
regulations of the competent authorities
and these Articles of Association and
enter into other important agreements;

and duties

(XXIV) other

stipulated by

powers
laws, administrative
regulations, and departmental rules and
regulations, listing rules of the stock
exchange(s) of the place(s) where the
Company’s shares are listed, and these
Articles of Association, and conferred

upon by the general meetings.

Should the foregoing exercise of such
functions and powers by the Board, or
any transaction or arrangement of the
Company be considered and reviewed by
a general meeting according to the listing
rules of the stock exchange(s) of the
place(s) where the Company’s shares are
listed, such shall be submitted to the
general meeting for consideration and
review.
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Audit Committee, the Remuneration
Committee and the Nomination
Committee, and may establish other
special ~committees including the
Strategic Committee, to advise and
consult with the Board on major
decisions.

No. | Original articles Amended articles

Except for the Board resolutions in | Except for the Board resolutions in
respect of the matters specified in | respect of the matters specified in
paragraphs (VI), (VII) and (XIV) which | paragraphs (VI), (VII) and (XIV) which
shall be passed by more than two-thirds | shall be passed by more than two-thirds
of the directors, the Board resolutions in | of the directors, the Board resolutions in
respect of all other matters set out in the | respect of all other matters set out in the
preceding paragraphs may be passed by | preceding paragraphs may be passed by
more than one-half of the directors. more than one-half of the directors.

The Board shall provide explanation to | FheBeardshallprovide—explanation—te
the general meeting with respect to the | the—general-meeting—with-respeet—to—the
audit report of a non-standard opinion, | audit—repert—ef—a—non-standard—oepinien;
issued by a certified public accountant, | issaed—by—a—ecertified—publicaccountant;
regarding the Company’s financial | regarding—the—Company’s—finanetal
statements. statements:

119 | Newly added Article 118 The Board of the Company
shall provide explanation to the
general meeting with respect to the
audit report of a non-standard opinion,
issued by a certified public accountant,
regarding the Company’s financial
statements.

120 | Article 136 The Board shall establish the | Article 13620 The Board shall establish

the Audit Committee, and establish the
Committee,—and the
Nomination Committee, and—imay
inelading—the Strategic Committee and
other relevant special committees as
necessary. to-advise-and-eonsult-with-the
Beard—en—majer—deeisions  Special
committees shall be accountable to
the Board their
responsibilities in accordance with the
the
authorization of the Board. Proposals

shall be
Board

Remuneration

and perform

Articles of Association and

committees
the

by special

submitted to for

determination.
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No. | Original articles Amended articles

Audit Committee shall comprise at least | Audit-Committee-shall-comprise—atleast
3 members and all of whom shall be | 3—members—and—al—ef—whem—shall—be
non-executive directors, among whom, | ren-exeeutive—directors;—amoeng—whens
one member shall be an independent | ene—member—shal—be—an—independent
non-executive director possessing proper | ron-exectutive-director-possessingproper
qualification in compliance with the | qualification—in—compliance—with—the
relevant requirements of the Listing | relevant—requirements—of—the—Listing
Rules or appropriate accounting expertise | Rules-or-appropriate-accounting-expertise
or related financial management | er—related—Ffinanetal—management
expertise. The independent non- | expertise—The—independent—non—
executive directors shall form a majority | exeeutive-directors—shal-form—a-majority
in the members of the Audit Committee. | in-the-members—of-the-Audit-Committee:
The person who serves as the chairman of | Fhe-person-whe-serves-as-the-chairman-of
the Committee shall be an independent | the-Committee—shall-be—an—independent
non-executive director. The independent | ren—exeeutive—director—Fhe—independent
non-executive directors shall form a | ren-exeeutive—directors—shal—ferm—a

majority in the members of the | majority —in—the—members—ef—the
Remuneration Committee, and the | Remuneration—Committee,—and—the

chairman thereof shall be an independent | ehairman-thereefshall-be-anindependent
non-executive director. non-executive—direetor- All members of

the special committees shall be

directors. Independent non-executive

directors shall be the majority in

the Audit Committee, Nomination

Committee, and Remuneration

Committee and serve as convener.

Convener for the Audit Committee

shall be a professional with expertise in

accounting or relevant financial

management. The Board shall be

responsible for formulating the rules of

the special committees to regulate their
operation.
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No. | Original articles Amended articles
121 | Newly added Article 121 The Board shall determine

the authority of outbound investment,
acquisition and disposal of assets,
asset mortgages, external guarantees,
entrusted wealth management,
connected transactions and external
donations, and set up strict inspection
and decision-making procedures; for
important investment projects, the
Board shall organize relevant experts
and professionals to review and report
at the general meeting for approval.

In respect of the above matters, the
decision-making authorities of the
Board are as follows:

(I) Approval of external guarantee
matters other than those stipulated in
Article 48 of these Articles of
Association;

(IT) Approval of outward investment of
less than 30% of the latest audited
total assets of the Company for 12
consecutive months;

(ITIT) Approval of purchases and sales
of assets of less than 30% of the latest
audited total assets of the Company for
12 consecutive months;

(IV) Approval of the transactions and
decisions required to be announced by
the securities regulatory rules in the
place where the Company’s shares are
listed;

(V) Other circumstances authorized by
the general meeting.

If the matters within the scope of
authority of the Board mentioned in
the preceding paragraph shall be
submitted to the general meeting for
consideration and  approval in
accordance with laws, administrative
regulations, departmental rules or the
securities regulatory rules in the place
where the Company’s shares are listed,
they shall be implemented in
accordance  with the foregoing

provisions.
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shall exercise the following functions and
powers:

(I) to preside over general meetings and
to convene and preside over Board
meetings;

(IT) to check the implementation of
resolutions of the Board;

(IIT) to sign on share certificates, bond
certificates and other securities issued by
the Company;

(IV) to organize the formulation of
various rules for the operation of the
Board and to coordinate for the operation
of the Board;

(V) to sign on important documents of
the Board and to externally sign on such
legally binding documents on behalf of
the Company;

No. | Original articles Amended articles

122 | Article 137 When the Board is disposing | Artiele 137 When-the Board-is-disposing
of fixed assets and should the sum of the | effixed-assets-and-should-the-sum-of-the
expected value of the fixed assets | expected—value—of —the—fixed—assets
proposed for disposal by the Board and | prepesed—fer—dispesal-bythe Beard—and
the value derived for the fixed assets that | the-value-derived-for-thefixed-assetsthat
were disposed of within 4 months prior to | were-disposed-of-within4-menthspriorte
such proposed disposal exceed 33% of | such—propesed—disposalexceed33%—of
the fixed assets value set out in the latest | the-fixed-assets—value-set-outinthetatest
balance sheet recently considered by the | balaneesheetrecently—considered-by-the
general meetings, the Board may not | general—meetings,—the—Board—may—net
dispose of or agree to dispose of such | dispese—of—or—-agree—to—dispese—of—such
fixed assets without such prior approval | fixed-assets—witheutsuch—prierapproval
by the general meeting. by—the—general-meeting:
The term fixed assets disposal referred to | Fhe-termfixed-assets-disposalreferred-te
in this Article shall refer to, among other | in-this-Artiele-shall-referto;among-other
things, the act of transferring certain | things;—the—aet—of transferring—certain
interests in assets, but not including the | interests—in—assets;-butnotineludingthe
act of providing such guarantee by way | aet-ef-providing—such—guaranteeby—way
of fixed assets. The wvalidity of the | ef—fixed—assets—TFhe—validity—ef—the
transactions regarding fixed assets | transactions—regarding—fixed—assets
disposed by the Company shall not be | dispesed—by—theCompanyshall-net-be
affected due to a breach of the first | affeeted—due—to—a—breach—ef—the—first
paragraph of this Article. paragraph-of-thisArtiele:

123 | Article 138 The chairman of the Board | Article 13822 The chairman of the Board

shall exercise the following functions and
powers:

(I) to preside over general meetings and
to convene and preside over Board
meetings;

(I) to wurge and check the
implementation of resolutions of the
Board;

E'E' g Lol . »
the-Cempany:

(FVIII) to organize the formulation of
various rules for the operation of the
Board and to coordinate for the operation
of the Board;

(MIV) to sign on important documents of
the Board and to externally sign on such
legally binding documents on behalf of
the Company;
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Original articles

Amended articles

(VI) to exercise the powers and functions
as a legal representative;

(VII) to nominate candidates for the
secretary to the Board, members and
chairmen of the special committees under
the Board;

(VIII) to listen to regular or irregular
work reports of the senior management of
guiding
opinion regarding the implementation of

the Company, and provide

the Board resolutions;

(IX) in event of an emergency of force

majeure including massive natural
disasters, to exercise the special right of
disposal over the Company’s affairs,
being in line with the requirements of
laws and the interests of the Company,
and to report to the Board and the general

meeting thereafter;

(X) such other functions and powers

stipulated by laws, administrative
regulations, departmental rules and
regulations, and these Article of

Association and conferred upon by the
Board.

shall
chairman of the Board in work. Should

The vice chairman assist the
the chairman be unable to or fail to carry
out his duties, the vice chairman shall
carry out the duties of the chairman (and
if the Company has two or more vice
chairmen, the vice chairman nominated
by more than one half of the directors
shall carry out the duties of the
chairman). Where the position of vice
chairman does not exist, or where the
vice chairman is unable to or fails to
carry out his duties, more than one half of
the directors shall jointly nominate a
director to carry out such duties.

(MV) to exercise the powers and

functions as a legal representative;

(MHVI) to nominate candidates for the
secretary to the Board, members and
chairmen of the special committees under
the Board;

(MHVII) to listen to regular or irregular
work reports of the senior management of
the Company, and provide
opinion regarding the implementation of

guiding
the Board resolutions;

(EXVIII) in event of an emergency of
force majeure including massive natural
disasters, to exercise the special right of
disposal over the Company’s affairs,
being in line with the requirements of
laws and the interests of the Company,
and to report to the Board and the general
meeting thereafter;

(X-IX) such other functions and powers

stipulated by laws, administrative
regulations, departmental rules and
regulations, and these Article of

Association and conferred upon by the
Board.
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Original articles

Amended articles

124

Newly added

Article 123 The vice chairman shall
assist the chairman of the Board in
Should the
unable to or fail to carry out his/her
the shall
carry out the duties of the chairman

work. chairman be

duties, vice chairman

(and if the Company has two or more

vice chairmen, the vice chairman

nominated by more than one half of the

directors shall carry out the duties of

the chairman). Where the position of

vice chairman does not exist, or where

the vice chairman is unable to or fails

to carry out his/her duties, more than

one half of the directors shall jointly

nominate a director to carry out such

duties.

125

140 The
may be delivered in

Article notice

meetings

of Board
the
manner(s) as set out in Article 241 of
these Articles of Association.

The notice shall be in Chinese, and its
English version may be attached if
necessary, and shall include the agenda
for the meeting.

For the directors who have attended the
meeting, a notice of the Board meeting
will be deemed to have been issued if
such directors failed to raise any issues of
not having received such notice before or

upon the Board meeting.

Article 14025 The notice of Board
the

manner(s) as set out in Article 24405 of

meetings may be delivered in

these Articles of Association.

The notice shall be in Chinese, and its
English version may be attached if
necessary; and—shal—inelade the agenda
for the meeting.

For the directors who have attended the
meeting, a notice of the Board meeting
will be deemed to have been issued if
such directors failed to raise any issues of
not having received such notice before or
upon the Board meeting.
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minutes of its decisions on the matters
discussed at the meeting. The directors
and secretary to the Board who attend the
meeting shall sign on the minutes of such

meeting.

The directors shall be responsible for the
the Board. Where a
resolution of the Board is in violation of

resolutions of

laws, administrative regulations or these
Articles of Association, thereby causing
the
directors who took part in the resolution

serious losses to the Company,
shall be liable to the Company for
damages. However, where a director can
that

opposition to such resolution when such

prove he/she expressed his/her
resolution was put to the vote, and that
such opposition was recorded in the
minutes of the meeting, the director shall
be relieved from such liability.

The minutes of Board meeting shall be
kept as a company file for a period of no
less than ten years.

No. | Original articles Amended articles

126 | Article 142 For any major matters to be | Article 14227 For any major matters to
determined by the Board of the Company, | be determined by the Board of the
sufficient information shall be provided | Company, sufficient information shall be
to the directors and the directors are | provided to the directors and the
entitled to request supplementary | directors are entitled to request
materials. When more than one-fourths | supplementary materials. When more
of the directors or two or more external | than one-fourths of the directors or two
directors (referring to such directors who | or more external directors (referring to
have no executive positions in the | such directors who have no executive
Company) consider that the materials | positions in the Company) consider that
provided is insufficient or the reasoning | the materials provided is insufficient or
is unclear, they may jointly propose to | the reasoning is unclear, they may jointly
defer the Board meeting or defer the | propose to defer the Board meeting or
Board’s consideration on the relevant | defer the Board’s consideration on the
matters, and the Board shall accept such | relevant matters, and the Board shall
suggestions accordingly. accept such suggestions accordingly.

127 | Article 147 The Board shall keep | Article 14732 The Board shall keep

minutes of its decisions on the matters
discussed at the meeting. The directors
and-seeretary-to-the Beard-who attend the
meeting shall sign on the minutes of such

meeting.

The directors shall be responsible for the
of the Board. Where a
resolution of the Board is in violation of

resolutions

laws, administrative regulations or these
Articles of Association, thereby causing
the
directors who took part in the resolution

serious losses to the Company,
shall be liable to the Company for
damages. However, where a director can
that

opposition to such resolution when such

prove he/she expressed his/her
resolution was put to the vote, and that
such opposition was recorded in the
minutes of the meeting, the director shall
be relieved from such liability.

The minutes of Board meeting shall be
kept as a company file for a period of no
less than ten years.
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No. | Original articles Amended articles

128 | Article 149 The Company shall have one | Artiele 149-The-Company-shall-haveone
secretary to the Board. The secretary is a | seeretary-to-the Board—Theseeretaryis—a
senior management officer of the | senter—management—officer—of—the
Company. Company-

129 | Article 150 The secretary to the Board | Artiele 150-The—seeretary—to—the Board
shall be a natural person with the | shal—be—a—natural—persen—with—the
requisite professional knowledge and | requisite—professional—knowledge—and

experience and shall be appointed by the | experienee-and-shall-be-appeinted-bythe
Board. Beard-

The principal duties of the secretary to | Fhe—prineipal-duties—ofthe——seeretary—te
the Board are: the Board—are:

(I) to ensure that the Company has a | (h—te—ensure—that—theCompanyhas—a

complete set of organizational documents | eempletesetof-erganizational-documents
and records; and records:

(IT) to ensure that the Company prepares | d-te-ensure-thatthe Companyprepares
and submits the reports and documents as | and-sabmits-thereportsand-documentsas

required by the authorities pursuant to | required—by—the—autherities—pursuant—te
laws; tawss

(IIT) to ensure that the register of | HH)—to—ensure—that—the—register—of
shareholders of the Company is kept in a | sharehelders-ofthe-Company-iskeptina
proper manner and that the persons | preper—manner—and—that—the—persons
entitled to the access to the relevant | entitled—to—the—aceess—to—the—relevant
records and documents of the Company | recerds—and-deocuments—ofthe—-Company
may obtain the same in a timely manner; | may-obtatnthe-samein—atimely manner;

(IV) to carry out any other duties as | dV)—te—earry—out—any—other—duties—as
prescribed by laws, administrative | preseribed—by—laws;,—administrative
regulations, departmental rules and | regulations;—departmental—rules—and

regulations or these Articles of | regulations—eor—these—Artieles—of
Association. Asseetation:

The specific duties of the secretary of the | The-speeifie-duties-of-theseeretary-of-the

Board within the scope of the above main | Beard-within-the-seope-of-the-above-main
duties are as follows: duties—are-as—foHows:

(I) to assist the directors in the daily work | d)-te-assistthe-direectorsinthe-datly-work

of the Board and special committees | ef—the—Beoard—and—speeial —committees
under the Board of Directors; e e Denrd el Shreetors
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No. | Original articles Amended articles

(IT)y to address and coordinate | H)——to—maddress—and——~coordinate
information disclosure of the Company, | infermatien—diselosare—ofthe—-Cempany;
organize and formulate information | erganize—and—formulate—infoermation
disclosure management system of the | diselosure—management—system—of—the
Company, and urge the Company and | Cempany,—and—urge—the—Company—and
relevant information disclosure obligors | relevant—infermation—diselosure—obligers
to observe relevant provisions | toe——ebserve—relevant—provisions
concerning information disclosure; coneerning-information—diselosure;

(IlT) to be responsible for the | HHH)—to—be——responsible—for—the
confidentiality of information disclosure | eenfidentiality-ofinformation—disel
of the Company; of the C :

(IV) to be responsible for the investor | dV)—te—be—responsible—for—the—investor
relations management and shareholder | relations—management—and—shareholder
information = management of the | infermationr——management—eof—the
Company, and coordinate communication | Company;-and-coordinate-communieation
and liaison between the Company and | and—taisen—between—the—Company—and
securities regulatory authorities, | seeurittes——regulatory——autherities;
shareholders and actual controllers, | sharcholders—and—actual—controlerss

sponsors, securities service providers and | spensers;-securities-serviee-providers-and
the media; the-media;

(V) to organize and prepare Board | & )—te—erganize—and—prepare—Board
meetings and general meetings, attend | meetings—and—general—meetings;—attend
general meetings, Board meetings, | general—meetings;—Board—meetings;
Supervisory Committee meetings and | Supervisory—Committee—meetings—and
meetings related to senior management, | meetings—related—to—sentor-management;
and maintain and sign the minutes of | and—maintain—and—sien—the—minates—of
general meetings and Board meetings, | general—meetings—and—Board—meetings;
and to maintain material documents | and—to—maintain—material —documents
including the resolutions and records of | ineluding—the-resolutions—and-records—of
general meetings and Board meetings; general-meetings—and Board-meetings:

(VI) To be responsible to keep the | Vh—TFeo—be—responsible—to—keep—the
register of shareholders and list of | register—ef—shareholders—and—tist—of
holders of outstanding debentures of the | helders—ef-outstanding—debentures—ofthe
Company; to be responsible to keep the | Company;—to—-be-responsible—tokeep-the
register of directors, supervisors and | register—ef—directors;—supervisors—and
senior management; to be responsible to | sentor-managementito-beresponsible—te
keep the data about the holding | keep—the—data—abeut—the—helding
conditions of the shares of the Company | eenditions-of-the-shares-of-the-Company
by the Controlling Shareholders and | by—the—Ceontreling—Sharehelders—and
directors, supervisors and  senior | directors;—supervisors——and—Senior
management; to be responsible to | management;—teo—be—responsible—te
disclose the changes in shareholding of | diselose—the—changes—in—shareholding—of
directors, supervisors and  senior | direetors;—supervisors——and——Senior
management; management;
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No. | Original articles Amended articles

(VII) organize trainings concerning laws | (Vih-erganize-tratnings—concerninglaws
and regulations and regulatory | and———regulations——and———regulatory
documents for directors, supervisors and | decuments—for-direetors,—supervisers—and
senior management, and assist them in | sentor—management,—and—assist—them—in
understanding their rights and | understanding——thetr—richts—and

obligations in terms of information | ebligations—in—terms—of—information
disclosure; e hoees

(VIII) urge the directors, supervisors and | (VHDurge-the-directors;supervisors-and
senior management to observe the laws, | sentor—management—to—observe—thetaws;
regulations, regulatory documents and | regulations;—regulatory—documents—and

the Articles of Association, and earnestly | the-Artieles-of-Assoctation,—and-earnesthy
fulfill their commitments; Lo e eomrianests

(IX) as the contact person between the | X)—as—the—contact—person—between—the
Company and the contact person the | Company—and—the—contact—persen—the
relevant regulatory authority, to be | relevant—regulatory—authority,—to—be
responsible for arranging for the | respensible—fer—arranging—for—the
preparation and timely delivery of the | preparation—and—timely—debvery—of—the
documents requested by the relevant | decuments—requested—by—the—relevant
regulatory authority and to be responsible | regulatery-autherity-and-to-berespensible
for accepting the relevant tasks assigned | fer-aceepting-therelevant-tasks—assigned
by the relevant regulatory authority and | by-the-relevantregulatory—authority—and
arranging for their completion; arrangingfortheircompletions

(X) perform other duties as required by | &)—perform—other—duties—as—required—by
laws, regulations, regulatory documents | laws;—regulations;—regulatory—documents
and the Articles of Association and the | and—the-Artieles—of-Asseciation—and—the

duties as authorized by the Board of | duties—as—autherized—by—the—Beard—of
Directors. Direetors:
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team of managers who, under the steering
of the Board, implements the decisions of
the Board and supervises the Company’s
daily business operation. A general
manager responsibility system shall be

run within the team of managers.

Before making decisions on significant
matters of the Company, the team of
managers shall seek advice from the
Party organization.

No. | Original articles Amended articles

130 | Article 151 Directors or other senior | Artiele—351—Directors—or—other—senior

management officers may concurrently | management—officers—may—concurrenthy
act as the secretary to the Board. No | act—as—the—seeretary—to—theBoard—No
accountant(s) of the accounting firm that | accountant(s)-of-theaccountingfirmthat
is appointed by the Company may | is—appeinted—by—the —Cempany—may
concurrently act as the secretary to the | eencurrently—aet—as—the—seeretary—to—the
Board. Beard:
Where the secretary to the Board | Where—the—seeretary—to—the—Board
concurrently act as a director, for an act | eoneurrently-aet-as—a-director;for-an—aet
which is required to be made by a | which—is—required—to—be—made—by—a
director and the secretary to the Board | director—and—the—seeretary—to—the—Board
separately, the person who concurrently | separately—the—persen—who—econcurrently
acts as a director and the secretary to the | aects-as-a-director-and-the-seeretaryto-the
Board may not perform the act in dual | Beard—may netperform—the—aetin—dual
capacity. eapaetty-

131 | Article 152 The Company’s directors, | Artiele—152—The—Ceompanys—direetors;
general manager and related internal | gereral—manager—and—related—internal
departments shall support the secretary to | departmentsshall-supportthe-seeretary-te
the Board to perform his or her duties | theBeard—to—perform—his—or—her—duties
legally and shall provide guarantee in | legally—and—shall-provide—guarantee—in
respect of organizational setup, staff | respeet—ef—eorganizational—setap;——staff
deployment, and funding. All relevant | deployment—and—funding—All—relevant
departments of the Company shall | departments—of—the—Company—shall
actively cooperate with the secretary to | aetively—ecooperate—with—the——seeretary—te
the Board regarding the work of the | the—Beard—regarding—the—work—of—the
latter’s working organization. latter’s—weorking-organization:

132 | Article 157 The Company shall have a | Article 15738 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 business operation. A general
manager responsibility system shall be

run within the team of managers.

Before making decisions on significant
matters of the Company, the team of
managers shall seek advice from the
Party organization.
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Original articles

Amended articles

The Company shall have one general
manager. The general manager and other
senior management shall be appointed
and dismissed by the Board.

The Company shall have one general
manager who shall be appointed or

dismissed by the Board. The—general
manager—and—other—senior—management

The Company shall have several
deputy general managers,

who are

responsible for assisting the general

manager, shall be nominated by the

general manager, and appointed and

dismissed by the Board.

“Senior management” includes the

general manager, deputy general

manager, financial officer, the Board

secretary, and other persons engaged

by the Board as the senior management

of the Company.

133

Newly added

Article 139 The circumstances set out
in Article 100 hereof under which the
relevant persons shall not serve as

Directors shall also apply to the senior

management. The provisions of Article
102 hereof on the faithful obligations of
Directors and of items (IV) to (VI) in
Article 103 hereof on the diligence

obligations shall also apply to the

senior management.

134

Newly added

Article 140
administrative

hold
than
in any
the
Company shall not serve as the senior

Persons who

posts  other

Directors and supervisors

controlling  shareholder  of

management of the Company.

The Company’s senior management

shall be only paid by the Company, not

by any controlling shareholder.
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No. | Original articles Amended articles

135 | Article 158 The term of office of the | Article 15841 The term of office of the
general manager shall be three years. The | general manager shall be three years. The
general manager shall be re-elected upon | general manager shall be re-elected upon
reappointment. reappointment.

The general manager can submit his | The general manager can submit his
resignation prior to the expiry of his term | resignation prior to the expiry of his term
of office. The procedure concerning the | of office. The procedure concerning the
general manager’s resignation shall be | general manager’s resignation shall be
stipulated by the employment contract by | stipulated by the employment contract by
and between the general manager and the | and between the general manager and the
Company. Should the general manager | Company. Should the general manager
fail to perform his duties for special | fail to perform his duties for special
reasons, one senior management | reasons, one  senior management
designated by the Board shall perform | designated by the Board shall perform
the duties of the general manager on his | the duties of the general manager on his
behalf. behalf.

A director may concurrently act as the | A director may concurrently act as the
senior management, but the positions of | senior management,—but-the—peositions—of
chairman of the Board and general | ehairman—eof—the—Beard—and—general
manager must be taken up by different | manager—must-be—taken—up—by—different
persons. persons.

136 | Article 162 When exercising his | Artiele—162—When—exercising—Hhis
functions and powers, the general | fenetions—and—powers;—the—sgeneral
manager of the company shall bear the | manager—of-the—companyshall-bearthe
duties of good faith and due diligence in | duties—efgoodfaith-and-due-diligence—in
accordance with law, administrative | accordance—with—law—administrative
regulations and these Articles of | regulations—and—these—Artieles—of
Association. Assecetation:
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No. | Original articles Amended articles
137 | Newly added Article 145 The Company shall have

one secretary to the Board who shall be

appointed by the Board. The secretary
to the Board shall take charge of
the preparation of the general

meetings and the Board meetings,

the safekeeping of documents, the

management of the information of

shareholders, the handling of

information disclosure affairs, etc.

The secretary to the Board shall

comply with laws, administrative

regulations, departmental rules, the

securities regulatory rules in the place

where the Company’s shares are listed,

and these Articles of Association.

138 | Newly added Article 146 The senior management
who violates laws, administrative

regulations, departmental rules or

these Articles of Association and causes

losses to the Company in performing
his/her duties shall be liable for

compensation.
139 | Newly added Article 147 The senior management

shall faithfully perform their duties

and safeguard the best interests of the

Company and all shareholders.

The senior management that violates

laws, administrative regulations,

departmental rules, the regulatory

rules of the place where the Company’s

shares are listed, and these Articles of

Association and causes losses to the

Company and public shareholders in

performing duties of the Company

shall be liable for compensation.
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accordance with the provisions of laws,

administrative regulations and these

Articles of Association.

If a supervisor violates the provisions

of laws, administrative regulations,
departmental rules and regulations or
these Articles of Association while
performing the duties for the Company
and causing losses to the Company, he

shall be liable to make indemnification.

No. | Original articles Amended articles

140 | Newly added Article 148 The circumstances set out
in Article 100 hereof under which the
relevant persons shall not serve as
Directors shall also apply to the
supervisors. A director and a senior
management officer cannot
concurrently act as a supervisor.

141 | Article 164 A director and a senior | Artiecle—164—A—director—and—a—senior
management officer cannot concurrently | management-officer-ecannot-concurrenthy
act as a supervisor. aet-as-a-Superviser:

142 | Article 169 A supervisor shall faithfully | Article 16954 A supervisor shall
perform his or her supervisory duties in | faithfulyperform—his—er-her-supervisery

duttes bear the faithful obligations and
diligence obligations to the Company

and not take advantage of his/her

functions and powers to accept bribes

or other illegal incomes, and not

misappropriate the property of the

Company in accordance with the
provisions of laws, administrative
regulations and these Articles of
Association.

If a supervisor violates the provisions

of laws, administrative regulations,
departmental rules and regulations or
these Articles of Association while
performing the duties for the Company
and causing losses to the Company,
he/she shall be liable to

indemnification.

make
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Original articles

Amended articles

143

Article 173 The board of supervisors
shall be accountable to the general
meeting and exercise the following
functions and powers according to laws:

(1) to examine the Company’s financial
standing;

(2) to supervise the directors and senior
management officers to ensure that they
perform their duties to the Company not
in violation of any laws, administrative
Articles  of
put

regulations or these

Association, and to forward
suggestions for dismissing any directors
or senior management officers who are in
violation of  laws, administrative
regulations, these Articles of Association

or resolutions of the general meetings;

(3) to demand rectification made by a

director and any other  senior
management officers when the act of the
foregoing the

persons damages

Company’s interests;

(4) to verify the financial information
such as the financial reports, business
reports and profit distribution plans and
others to be submitted by the Board to the
general meetings and, should any queries
arise, to entrust, in the name of the
Company, certified public accountants
and practicing auditors to conduct a

review thereof;

Article 17358 The board of supervisors
shall be accountable to the general
meeting and exercise the following

functions and powers according to laws:

(1) to review the Company’s periodical

reports prepared by the board of

directors and to express its comments
in writing;

(+2) to examine the Company’s financial
standing;

(23) to supervise the directors and senior
management officers in performing their
duties, te—ensure—that—theyperform—their
Lt heC o violati c

laws._administrat ot

these-Artieles—ef-Asseetation; and to put
forward suggestions for dismissing any
directors or senior management officers
who are in violation of laws,
administrative regulations, these Articles
of Association or resolutions of the

general meetings;

(34) to demand rectification made by a

director ~and any  other  senior

management officers when the act of the
foregoing the

persons damages

Company’s interests;

-172 -




APPENDIX 1V

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

shall formulate the working rules for the
board of supervisors in order to ensure
the efficiency of work and scientific
decision-making. The convening and
the
working rules of the board of supervisors

voting procedures stipulated in
(appended to these Articles) shall be
drafted by the board of supervisors and
approved by the general meeting.

No. | Original articles Amended articles
(5) to propose to convene an |(5) to propose to convene an
extraordinary general meeting and to | extraordinary general meeting and to
convene and preside over general | convene and preside over general
meetings when the Board fails to perform | meetings when the Board fails to perform
such duties of convening and presiding | such duties of convening and presiding
over general meetings; over general meetings;
(6) to submit proposals to the general | (6) to submit proposals to the general
meetings; meetings;
(7) to propose to convene an |(7) to propose to convene an
extraordinary meeting of the Board; extraordinary meeting of the Board;
(8) to represent the Company in | (8) to represent—the—Company—in
negotiating with or in bringing legal | regetiating—with—er—in bringing legal
action against the directors and senior | action against the directors and senior
management officers in accordance with | management officers in accordance with
the provisions of the Company Law; the provisions of the Company Law;
(9) to conduct investigations upon | (9) to conduct investigations upon
discovery of abnormality in the business | discovery of abnormality in the business
operation and engage professional firms | operation and engage professional firms
such as accounting firms and law firms to | such as accounting firms and law firms to
assist its work where necessary. The cost | assist its work where necessary. The cost
shall be borne by the Company; shall be borne by the Company;
(10) any other functions and powers as | (10) any other functions and powers as
stipulated by these Articles of | stipulated by these Articles of
Association. Association.

144 | Article 175 The board of supervisors | Article 17560 The board of supervisors

shall formulate the working rules for the
board of supervisors, specifying the

conduct and voting procedures of the

board of supervisors, in order to ensure

the efficiency of work and scientific
decision-making. The convening and
the
working rules of the board of supervisors
(appended to these Articles) shall be
drafted by the board of supervisors and

voting procedures stipulated in

approved by the general meeting.
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No. | Original articles Amended articles

145 | Article 180 A person may not serve as a | Artiele 180-A—personmaynoet-serveasa
director, supervisor or senior | direetor,——supervisor——or——Senior
management of the Company if any of | management—of-the—Company—if—any—of
the following occasions occur: the-following-oceastons—oceur:

(1) A person without capacity or with | (H—A—persen—without—eapacity—or—with
restricted capacity for civil acts; restricted-eapacityfor-eivil-acts:

(2) A person who has committed | 2)-A—personr—who—has—committed—an
an offence of corruption, bribery, | efferRece——ef———~corruption,—bribery;
embezzlement of property, | embezzlement————of ——property;
misappropriation  of  property  or | misapprepriatton——ef—preperty—or
sabotaging the social economic order | sabetaging—the——secial—econemie—order
shall be penalized because of committing | shall-be-penalized-beecause-efcommitting
such offence; or who has been deprived | sueh-effereer—or—whehasbeen—deprived
of his political rights, in each case where | ef-hispeliticalrights;ineach-ease-where
less than 5 years have elapsed upon the | less—than—>5—years—have—elapsedupon—the
completion of implementation of such | eempletiton—ef—implementation—of—suech
punishment or deprivation; punishment-er-deprivations

(3) A person who is a former director, | 3)-A—person—whe—is—a—fermer—direetor;
factory manager or general manager of a | factery-manager-or-general-manager-of-a
company or enterprise which has | eompany—or—enterprise—which—has
undergone bankruptcy and he is | undergone—bankruptey—and—he—is
personally liable for the bankruptcy of | persenaly—liablefor—the—bankruptey—of
such company or enterprise, where less | such—company—or—enterprise;—whereless
than 3 years have elapsed upon the | than—3—years—have—elapsed—upon—the
completion of the insolvency and | eempletion—eof—the—insolveney—and
liquidation of the company or enterprise; | hquidation-ofthe-company-or-enterprise;

(4) A person who is a former legal | (4)—A—person—who—is—a—former—legal

representative of a company or enterprise | representative-ef-acompany-or-enterprise
which its business license revoked due to | whichits-businessteenserevoked-duete

a violation of the law and who incurred | a—vielatton—ofthe taw—and-who—incurred

personal liability, where less than 3 years | persenalliability;—whereless-than3—years

has elapsed upon the revocation of the | has—elapsed—upon—thereveecation—of—the
business license; business licenser

(5) A person who bears a relatively large | (5)-A-person—whe-bears—a—relativelytarge
amount of debts due and outstanding; ameunt-of-debts—due—and-outstanding:

(6) A person who is under criminal | (6)—A—persen—who—is—under—eriminal
investigation or prosecution by a judicial | trvestigation-or-prosecutionby-ajudietal
organization for the violation of the | erganization—for—the—violatieon—of—the
criminal law where said investigation or | eriminal-taw—where—said-investigation-or
prosecution is not yet concluded; prosecution—is—not-yet-concluded;
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No. | Original articles Amended articles

(7) A person who is prohibited from | (Hh—A—person—who—is—prohibtted—from
entering the securities market by the | entering—the—seeurities—market—by—the
competent securities authority under the | eompetent-securities—authorityunder—the
State Council and the aforesaid | State—Ceounel—and—the—aforesaid

prohibition period has not yet expired; | prohibitionperiod-has—not-yet-expired;

(8) Anyone who may not serve as a head | (8)-Anyone-who-maynetserve-as—a-head
of the company pursuant to the | ef—the—ecompany—pursuant—to—the
provisions of the laws and administrative | provisions-ef-thetaws-and-administrative
regulations, or rules and regulations of | regwlations;—er—rules—and—regulations—of
the competent authorities; the-competentauthorities:

(9) Anyone judged by the competent | (9)—Anyene—judged—by—the—competent
authorities to be in violation of the | avtherities—to—be—in—violation—ef—the
provisions of the relevant securities laws, | previstens-of-therelevantseeuritiestaws;
has been involved in fraud or dishonest | has—been—invelved—in—frand-or-dishonest
acts where less than 5 years has elapsed | acts—whereless—thanS—yearshas—elapsed

since the date on which the judgment was | sinee-the-date-on-which-thejudgment-was
made; made;

(10) Anyone who is not a natural person; | H)-Anyene-whe-isnot-anatural-person:

(11) Other circumstances stipulated by | (H)—Other—eireumstanees—stipulated—by
laws, administrative regulations or | laws;—administrative—regulations—or
departmental rules and regulations or | departmental—rules—and—regulations—or
rules of securities regulators and stock | rles—ef—seeurities—regulators—and—stoek
exchange(s) in the place(s) where the | exehange(s)—in—the—place(s)—where—the
shares of the Company are listed. shares—of the CompanyareJisted:

The breach of the foregoing provisions | Fhe—-breach—oftheforegoingprovisions
regarding the election of directors and | regarding—the—election—ofdirectors—and
supervisors, or the appointment of the | supervisers;—er—the—appeointment—ef—the
senior management shall render such | sentor—management—shall—render—sueh
election or appointment null and void. | eleetton—or—appointment—nul—and—veid:
Should the occasion(s) set forth in the | Shouwldthe—oeccasion(sr—setforth—in—the
foregoing provisions occur during a | feregeing—provisions—oeeur—during—a
tenure of a director, supervisor or | tepare—of—a—director,—supervisor—or
member of the senior management, the | member—of—the—sentor—management;—the

Company shall relieve such person from | Company-shall-relievesuch-person+from
his/her duties. histher-duties:
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No. | Original articles Amended articles

146 | Article 181 The validity of the acts of the | Artiele 181The-validity-of theaetsofthe
directors, supervisors or senior | direetors;—SHPErViSOrS——OF—Seror
management for representing the | management—for—representing—the
Company to bona fide third parties shall | Company—to-bonafide-thirdparties—shalt
not be affected by any acts not in | ret—be—affected—by—any—acts—not—in
compliance, with respect to their | eomplianee;—with—respeet—to—their
appointment, election or qualifications. appeintment—electionorqualifications-

147 | Article 182 In addition to the obligations | Artiele 182-1n-additionto-the-obligations
imposed by laws, administrative | impesed—by—laws;,——administrative
regulations or listing rules of the stock | regulations—orJtisting—rules—ofthe—stoek
exchange(s) in the place(s) where the | exehange(s)—in—the—place(s)—where—the
shares of the Company are listed, the | shares—of—the—Company—are—listed;—the
Company’s directors, supervisors and | Companys—directors;—supervisors—and
senior management owe a duty to each | sentor—management-owe—a—duty—to—each
Shareholder, in the exercise of the | Shareholder,—in—the—exereise—of—the
functions and powers conferred upon | fenetions—and—poewers—eonferred—upon
them by the Company: themby—the-Company:

(1) not cause the Company to exceed the | (Hnetecause-the-Company-to-exceed-the

business scope as stipulated in its | business—seepe—as—stiptlated—n—its
business license; business—Heense;

(2) act honestly in the best interests of the | 2)aetheonesthy-inthebestinterests-of-the
Company; Company;

(3) not expropriate the Company’s | 3)—net—expropriate—the—Company’s
property in any form, including (but not | preperty—in—anyform—including(butneot
limited to) such opportunities | hmited———te)——suvech——oppeortunities
advantageous to the Company; advantageous—to-the-Company:

(4) not deprive the shareholders of their | (4)net-deprive—thesharchelders—oftheir
individual rights or interests, including | individual-—rights—er—interests;—including
(but not limited to) rights to distribution | (but-nettimited—te)richts—to-distribution
and voting rights, save pursuant to a | and—veting—rights;—save—pursuant—to—a
restructuring of the Company submitted | restracturing—oftheCompany—Submitted

to general meeting for approval in | te—sgeneral—meeting—for—approval—in
accordance with these Articles of | aceordance—with—these—Articles—of

Association. Assoetation:
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148 | Article 183 Each of the Company’s | Artiele—3183—FEach—of—the—Companys
directors, supervisors and  senior | direetors;—supervisors——and—Senior
management owes a duty, in the exercise | management-owes—a-duty,—inthe-exereise
of his rights and discharge of his duties, | ef-his—rights—and-discharge-of-his-duties;
to exercise the care, diligence and skill | te—exereise—the—eare;—diligenece—andskill

that a reasonably prudent person would | that-a—reasonably—prudent-person—would
exercise under similar circumstances. exeretse—under—simtar-etreumstanees:

149 | Article 184 The Company’s directors, | Artiele184—TFhe—Companys—direetors;
supervisors, and senior management | Supervisers;—and—sentor—management
must, in the exercise of their functions | must—in—the—exercise—oftheirfunetions
and powers, abide by the principles of | and—pewers;—abide—by—the—prineiples—of
good faith and shall not place themselves | goeod-faith-and-shallnetplace-themselves
in a position where their personal | ir—a—pesitton—where—their—personal
interests conflict with their obligations. | interests—eonfhet—with—thetr—ebligations:
This principle shall include (but not | This—prineiple—shall—include—(but—meot
limited to) the performance of the | hmited—to)—the—performance—of—the
following obligations: folowingebligations:

(1) to act honestly in the best interests of | (H-te—aet-honestlyin-the-bestinterests—of
the Company; the-Company;

(2) to exercise functions and powers | (2)—to—exereise—funetions—and—powers
within the scope of their functions and | within—the—scope—of—theirfanetions—and
powers and may not go beyond the scope | pewers—and-maynot-go-beyond-theseope
of such powers; of such-powers:

(3) to personally exercise the discretion | (3)—te—personaly—exercise—the—diseretion
vested in him, not to allow himself to be | vestedinhim,notto-alHowhimselfto-be
manipulated by another person and, may | manipulated-by-anotherperson—and,may
not to delegate the exercise of his | ret—to—delegate—the—exereise—ot—his
discretion to another party unless | diseretion—to—another—party—unless
permitted by laws and administrative | permitted—by—Jaws—and —administrative
regulations or with the informed consent | regwlations—er-with-the-informed-consent
of the general meeting; of-the-general-meeting;

(4) to treat shareholders of the same class | (-to-treatsharecholders-ef-thesame-elass
equally and to treat Shareholders of | equaly—and—teo—treat—Shareholders—of
different classes fairly; different-elasses—fairhy:

(5) not to conclude a contract or enter | 5)netto—conclude—a—contract—or—enter
into a transaction or arrangement with the | into-a-transaction-orarrangement-with-the
Company except as otherwise provided | Company—execept—as—otherwise—provided
in these Articles of Association or with | in—these-Artieles—of-Assoctation—or—with
the informed consent of the general | the—infermed—consent—of—the—general
meeting; meeting;
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(6) not to use the Company property for | (6)notto—use-the-Companypropertyfor
his own benefit in any way without the | his—ewnbenefitin—any—-way—witheut—the
informed consent of the general meeting; | informed-consent-of-the-general-meeting;

(7) not to exploit his position to accept | (FH—net—te—exploit-his—peosition—to—aceept
bribes or other illegal income, nor | bribes—er—other—ilegal—inecome;—nor
misappropriate the Company’s funds or | misappropriate—the—Company’s—{funds—or
expropriate the Company’s property by | expropriate—the—Company s—property—by
any means, including (but not limited to) | any-means;ineluding(butnotlimitedte)
opportunities advantageous to the | eppertunities—advantageous—to—the
Company; Company:

(8) not to accept commissions in | (§)—net—te—aeceept—ecommissions—in
connection with Company’s transactions | eennection—with-Company’s—transactions
without the informed consent of the | witheut—the—informed—consent—of—the

general meeting; general-meeting:

(9) to abide by the Articles of | (9)—te—abide—by—the—Articles—of
Association,  perform  his  duties | Asseeciation,—perform—his——duties
faithfully, and protect the interests of the | faithfully;—and-protect-the-interests-of-the
Company and not to exploit his position | Company—andnotto—exploithispesition
and power in the Company to advance his | and-powerin-the-Company-to-advanee-his
own private interests; own-private—interestss

(10) not to make use of the convenience | (H)not-to—makeuse-of-the-conventienee
brought by his duties, nor seek for | breught—by—his—duties;—noer—seek—for
himself or others the business | himseH——eor—eothers—the—business
opportunities originally belonged to the | eppertunities—eriginally belonged—to—the
Company, operate for himself or others | Company;,—operate—forhimseH—er—others
business similar to the Company’s and | business—similar—to—the—Companys—and
compete with the Company in any way | eompete—with—the-Company—tn—any—way
without the informed consent of the | witheut—the—informed—consent—of—the

general meeting; general-meeting;

(I1) not to misappropriate Company | (H)—net—te—misapprepriate —Cempany

funds or deposit the Company funds or | funds—er-deposit-the-Company—funds—or
assets in an account under his own or | assets—ih—an—account—under—his—own—or

other’s name; oot anes

(12) not to, violate the provisions of | (+2)—net—te;—vielate—the—previsions—ef
these Articles of Association, by lending | these-Articles-of-Asseetation;by-lending
funds to any other person or providing | funds—to—any—other—person—or—providing
security for the Company’s shareholders | seeurityforthe-Company s—shareholders
or other person with any properties of the | er-otherperson-with-anyproperties-ofthe
Company, without the consent of the | Company;,—witheut—the—eonsent—of—the
general meeting or the Board; general-meetingor-the Board:
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(13) not to damage the interests of the | (3)not-to—damage—the—interests—of—the
Company by using his associated | Company—by—using—his—asseciated
relationship; relationship:

(14) not to disclose such confidential | H4)—net—to—diselose—such——confidential
information which was related to the | infermation—which—was—related—to—the
Company and was acquired by him or her | Company-and-wasacquired-by-himorher
during his or her office without the | during—his—er—her—office—witheut—the
informed consent of the general meeting; | infermed-consent-of-the-general-meeting;

And not to use such information except | And-not-to—use—such—information—exeept
for the purposes of the interests of the | fer—the—purposes—of—the—interests—of—the
Company; however, such information | Cempany;—hewever,—such—information
may be disclosed to the court or other | may—be—disclosedto—the—court—or—other
government authorities under any of the | gevernmentautherities—under—any—of-the
following circumstances: foHleowing—eireumstanees:

1. there exist requirements; +—there-existrequirements;

2. it is subject to the requirement of the | 2—tis—subjectto-therequirement-of-the
public interest; or publie—interestor

3. it is subject to the requirement of the | 3—itis—subjeet-to-the-requirement-of-the
interests of such directors, supervisors or | interests-efsuch-directors; Supervisors—or
senior management of the Company. sentor-management-of-the-Company-

(15) not to commit any act which is in | 5)nette—commit-anyact—which—is—in
breach of his duty of loyalty and honesty | breach-of-his-duty-ofloyalty-and-honesty
to the Company. te—the-Company-

Gains generated by such personnel set | Gains—generated—by—such—personnel—set
forth in this Article in violation hereof | ferth—in—this—Article—in—vielation—hereof
this Article shall belong to the Company, | this-Artiele-shall-belong-to-the-Company;
and for any loss suffered by the Company | and-feranyloss-suffered-by-the-Company
as a result thereof, the personnel in | as—a—result—thereof;—the—personnel—in
violation hereof this Article shall be | vielatton—hereof—this—Article—shall—be

liable for making indemnification. hablefor-making-indemnification-
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controlled as referred to in Item (4) of
this Article.

No. | Original articles Amended articles

150 | Article 185 Directors, supervisors and | Artiele 185 Direetors,—supervisors—and
the senior management of the Company | the—senter—management-of—the Company
may not cause the following persons or | may-noet-cause—thefolowingpersons—or
institutions (hereinafter referred to as the | institations—thereinafterreferredto-asthe
“Connected Persons™) to do what such | < z
directors, supervisors and the senior | direetors;—supervisors—and—the—senior
management are prohibited from doing in | management-are-prohibited-from-doingin
their capacity: thetr-eapaetty:
(1) the spouse or minor child of such | (H—the—speuse—or—miner—htld—ef—sueh
directors, supervisors and the senior | direetors;—supervisors—and—the—sentor
management of the Company; management-of-the-Company;
(2) the trustee of a director, supervisor or | 2)-the-trustee-of-a-director,superviseror
the senior management of the Company | the—senter—management-ofthe Company
or of any person referred to in Item (1) of | erefanypersonreferred-to-inttem(-of
this Article; thitsArtietes
(3) the partner of a director, supervisor or | 3)-the-partnerof-a-director, superviser-or
the senior management of the Company | the-sentor-management-of-the-Company
or of any person referred to in Items (1) | er-eof-anyperson—referred—to—inttems{(H
and (2) of this Article; and{2)-of-this-Artiele:
(4) the company over which a director, | (4)—the—company—-over—which—adirector;
supervisor or the senior management of | superviser—or—the—senior-management—of
the Company individually control, or | the—Cempany—individually—eontrel—or
jointly control with any person referred | jetntly—eentrel-with—anyperson—referred
to in Items (1), (2) and (3) of this Article | to-intems{(H—(2rand(3)-of thisArticle
or any other director, supervisor or the | er—any—eother—director,—supervisor—or—the
senior management of the Company, has | senier-management-of-the-Company;,has
actual common control; and st ce TR ee e T and
(5) the director, supervisor or the senior | (5)-the-director;—supervisor—or-the-senior
management of such company being | management—of—such—ecompany—being
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151 | Article 186 The fiduciary duties of the | Artiele 186 Thefidueiary—duties—ofthe
directors, supervisors and the senior | directors;—supervisers—and—the—senior
management of the Company do not | management—of—the—Company—do—not
necessarily cease with the termination of | reeessarHy-eease-with-thetermination—of
their tenure while their obligation to treat | theirtenuare-while-their-obligationte-treat

such trade secrets of the Company | sueh—trade—seerets—of—the—Company
confidential survives the termination of | eenfidential-survives—the—termination—of

their tenure, until such secrets become | their—tenure—untilsuch—secrets—become

publicly available. Other duties may | publiely—available—Other—duties—may
continue for such period as fairness may | eentinte—forsuch-period-astairness—may
require, depending on the time lapse | require;—depending—on—the—time—lapse
between the termination of tenure and the | betweenthetermination-oftenure-and-the
occurrence of the event concerned, and | eeccurrence—ofthe—eventconeerned—and
the circumstances and conditions under | the—eireumstanees—and—conditions—ander

which the relationship between them and | which-therelationship-betweenthem—and
the Company is terminated. the-Cempany—is—terminated:

152 | Article 187  Except for  such | Artiele—387 —FExeept—For——sueh
circumstances provided in Article 62 of | eireumstanees—provided—in-Artiele—62-of
the Articles of Association, a director, | the—Articles—ofAssoeciation,—a—director;
supervisor and the senior management of | superviser-and-the-sentor-managementof
the Company may be relieved from such | the-Company-may-berelievedfrom—such
liability for the violation of his/her | hability—for—the—vielation—eof—histher
specific duty by the informed consent of | speeifie-duty-by-the-informed-consentof
shareholders given at a general meeting. | shareholders-given—at-a—general-meeting:

153 | Article 188 Where a director, supervisor | Artiele 188 Where-a-director, superviser
and the senior management of the | and—the—sentor—management—of—the
Company has significant relationship in | Companyhas—significantrelationship—in
any way, directly or indirectly, in an | any—way,—direetly—or—indireetly,—in—an
established or proposed contract, | established——er—propesed——econtraet;
transaction or arrangement entered into | transaction—er—arrangement—entered—inte
by and with the Company, (other than the | by-and-with-the-Company;(otherthanthe
service contract entered into by and | service—ecentract—entered—inte—by—and
between a director, supervisor and the | between—a—direetor;—supervisor—and—the
senior management of the Company and | sentor-management-of-the-Company-and
the Company), he/his shall disclose the | the-Cempany);—hethis—shall-disclose—the
nature and extent of his interests to the | nature—and-extent-of-his—interests—to—the
Board promptly whether or not such | Beard—premptly—whether—or—not—suech
contract, transaction or arrangement is | eentract—transaction—or—arrangement—s

subject to the approval of the Board | subjeet—to—the—approval—of—the—Board
under normal circumstances. e e e e e
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A director shall not vote by a contract, | A—director—shall-not—vote—-by—-a—contract;
transaction or arrangement in which he | transaction—or—arrangement—in—which—he
himself or any of his associates has | himsef—er—any—of—his—assectates—has
significant interests, nor shall such | significant—interests;—nor—shal——sueh
director be included in the quorum for a | director-be-incladedinthequeramfera
meeting. meeting:

Unless the interested director, supervisor | HUnless—the-interested-director; superviser
or senior management of the Company | er—sentor—management—of—the—Company
has disclosed such interest to the Board | has—disclosedsuch—interestto—the Board

as required under the first paragraph of | as—required—under—thefirst-paragraph—of
this Article and the matter has been | this—Artiele—and—the—matter—has—been
approved by the Board at a meeting | appreoved—by—the—Beard—at—a—meeting
where he was not counted in the quorum | where-he-wasnot-counted-inthe-quorum
and had refrained from voting, the | and—had—refrained—from—voting;—the
Company shall have the right to revoke | Company—shalhave—therighttereveke
the contract, transaction or arrangement, | the-contract,transaction—or-arrangement;
except where the other party is a bona | exeept—where—the—other—partyis—a—bena
fide party acting without knowledge of | fide—party—aecting—withoutknowledge—of
the breach of obligation by the director, | the-breach—of-obligationbythe-director;

supervisor or senior management | Superviser—er—Sentor—management
concerned. eonecerned:

A director, supervisor or senior | A—-director,—SHpervisor—er—Semor
management of the Company shall be | management—of—theCompany—shall—be
deemed to have some interest in a certain | deemed-to-havesome-interestin-a-certain

contract, transaction or arrangement in | eentraet—transaction—or—arrangement—in
which a Connected Person of such | which—a—Connected—Person—of—such
director, supervisor or senior | director,——SuUpervisor——or——Semor
management has some interest. management-has—someinterest:
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154 | Article 189 In the event that a director, | Artiele 189In—theeventthat-adireetor;

supervisor or senior management of the | superviser—er—senior—management—of—the
Company gives a written notice to the | Company—gives—a—written—notice—to—the
Board before the Company considers to | Beard—before—theCompany—<considers—te
establish the contract, transaction or | establish—the —econtract,—transaction—or

arrangement for the first time, stating | arrangement—for—the—first—time,—stating
that due to the contents of the notice, | that—due—to—the——contents—of the notice;
such director, supervisor or senior | saeh—direetor;—supervisor—er—senior
management of the Company has an | management—of—the—Company—has—an
interest in the contract, transaction or | interest—in—the—contract,—transaction—or
arrangement that may subsequently be | arrangement—that—may —subsequently—be
made by the Company, such director, | made—by—the—Company,—such—director;
supervisor or senior management shall be | superviser-ersentor-managementshall-be
deemed, for the purposes of the | deemed;—for—the—purpeses—of—the
preceding Articles of this Chapter, to | preceding—Articles—of—this—Chapter—te
have declared his/her interest, insofar as | have-deelared-histherinterest—insofaras

attributable to the scope stated in the | attributable—to—the—secope——stated—in—the

notice. Hrotees

155 | Article 190 The Company may not, in | Article 190—The—Company—may—not—in
any manner, pay tax for or on behalf of | any—manner—paytax—for-or-onbehalfeof
its directors, supervisors or senior | its—direetors;—supervisers—or—senior
management. management:

156 | Article 191 The Company may not | Artiele—191+—The—Company—may—not
directly or indirectly provide a loan or | direetly—or—indirectlyprovide—altoan—or
loan security for a director, supervisor or | lean-seeurityfor-a-director;supervisor-or
senior management of the Company and | sentor—management-of-the-Companyand
of the Company’s parent company, or | ef—the—Coempany s—parent—company,—or
Connected Persons of the foregoing | Conneeted—RPersons—of—the—foregoing
persons. persens:

The provisions of the preceding | Fhe—provistons—eof—the—preceding
paragraph shall not apply to the | paragraph—shall—not—apply—to—the
following circumstances: folewingecireumstanees:

(1) the Company provides a loan to its | (H)—the-Companyprovides—aJtoan—to—its
subsidiary or the Company provides a | subsidiary—or—the—Companyprovides—a
loan security for its subsidiary; lean—seeurityforits—subsidiary:
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(2) the Company provides a loan, loan | 2)—the—Company—provides—a—tloan—loan
security or other funds to a director, | seeurity—or—other—funds—to—a—direetor;
supervisor or senior management of the | superviser—er—senior—management—of—the
Company pursuant to an appointment | Company—purstant—to—an—appeintment
contract approved by the general | eontract—approved—by—the—sgeneral
meeting, so as to enable such director, | meeting;—seo—as—to—enable—such—director;
supervisor or senior management of the | superviser—er—senior—management—of—the
Company to pay the expenses incurred | Company—to—pay—the—expenses—ineurred
for the purposes of the Company or for | fer—the—purpeses—of-the-Cempany—orfor
performing his/her duties of the | perferming—histher—duties—eof—the
Company; and Company;—and

(3) In the event that the normal business | (3)Inthe-eventthatthe normal-business
scope of the Company includes provision | seepe-of-the-Company-inecludesprovision
of loans and loan security, the Company | efJeans—andloan—seecurity,the-Company
can provide loans and loan security to a | ean—previdetoans—andloan—seeurityto—a
relevant director, supervisor or senior | relevant—direetor,—supervisor—er—senior
management of the Company or to a | management—of—the—Company—or—to—a
Connected Person thereof, and provided | ConneectedPerson—thereof;,—and provided
that the conditions for the provision of | that-the—econdititonsfor—the—proviston—of

loans and loan security shall be normal | leans—andlean—securityshall-benormal
business conditions. business—conditions:

157 | Article 192 As for such loan provided by | Artiele 192-Asforsuch-loanprovided-by
the Company in violation of the | the—Company—in—violation—of—the
preceding Article, the recipient of such | preceding-Article;—therecipient—of—suech
loan shall immediately repay such loan | lean—shalimmediately—repay—suchJtoan
regardless of the terms of the loan. regardless—oftheterms—of the Joan-

158 | Article 193 As for such loan guarantee | Artiele193-As—for—suchloan—guarantee
provided by the Company in breach of | previded—by—the—Company—in—breach—of
paragraph 1 of Article 191, no | paragraph—t—ef—Artiele—19+—mneo
enforcement shall be imposed upon the | enfercement—shal-be—imposed—upon—the

Company, except for the following | Company,—exeept—for—the—folowing
conditions: conditions:

(I) when the loan is provided to a | {bH—when—the—loan—is—provided—to—a
Connected Person of a director, | Conneeted—-Person—of—a—director;
supervisor or senior management of the | superviser—er—sentor—management—of—the
Company or its parent company, the loan | Company-eoritsparent-company;—thetoan
provider is not aware of the | previder—is—mnet—aware—eof—the

circumstance; ehretiraees

(2) the collateral provided by the | &)—the—ecoeHateral—proevided—by—the
Company has been lawfully sold by the | Company—has—beentawfaly—seold-bythe
loan provider to a bona fide purchaser. lean—previderto—abonafidepurchaser:
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(1) to demand the relevant director,
supervisor or senior management to
compensate for the losses suffered by the
Company as a consequence of his/her

dereliction of duty;

(2) to revoke any contract or transaction
concluded by the Company with the
relevant director, supervisor or senior
management or contracts with a third
party (where such third party is aware of
or should be aware of that the director,
supervisor ~or senior management
representing the Company is in breach of

his/her obligations to the Company);

(3) to demand the relevant director,
supervisor or senior management to
surrender the gains derived from the

breach of his obligations;

(4) to recover any funds which are
the
supervisor or senior management and
shall the
Company, including (but not limited to)

received by relevant director,

have been collected for

commissions;

No. | Original articles Amended articles

159 | Article 194 For the purposes of the | Artiele—194—For—the—purposes—of—the
preceding Articles of this Chapter, the | preceding—Articles—ofthis—Chapter,—the
term “security” shall include an act - Hy? i
whereby a guarantor assumes its liability | whereby-aguaranter-assumes—itsHability
or provides property to guarantee in order | erprevides-property-to-guarantee-in-order
to secure the performance of obligations | te—seeure-the—performanee—ef-obligations
by an obligator. by—an-ebligater:

160 | Article 195 When a director, supervisor | Artiele 195 When—-a-director;superviser
and senior management of the Company | and-sentor-management-of-the-Company
is in breach of his/her duties to the | is—n—breach—of—histher—duties—to—the
Company, the Company shall have the | Company,—the—Company—shall-have—the
right to adopt the following measures in | right-te-adept-thefollowingmeasures—in
addition to various rights and remedies as | additionte-vartousrights-andremediesas
provided in laws and administrative | previded—in—laws—and—administrative
regulations: regulations:
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(5) to demand the relevant director, | (5)—to—demand—the—relevant—director;
supervisor or senior management to | Superviser—er—sepior —management—te
return the interest earned or possibly | return—the—interest—earned—or—possibly
earned on the funds that shall have been | earned-on—thefunds—thatshall-havebeen

given to the Company; and siven—to-the-Company;—and

(6) to take legal proceedings to obtain the | (6)te-takelegalproceedingsto-obtainthe
judgment that such director, supervisor or | judgment-thatsuech-director,superviseror
senior management should return to the | senter-management—should—return—to—the
Company the property obtained resulting | Company-the-property-obtainedresulting
from his/her breach of obligations. from-histher-breach-ef-obligations:

161 | Article 196 The Company shall enter | Artiele196—The—Company—shall—enter
into contract in writing with regards to | inte—ecentract—in—writing—with-regards—to
matters of remuneration of the director | matters—efremuneration—of the—direetor
and supervisor, and obtain prior approval | and-supervisor,—and-obtain-priorapproval
at the general meeting of shareholders. | at—the—general-meeting—of—shareholders:
The foregoing emoluments shall include: | Fhe-foregoingemeoluments—shallinelude:

(I) emoluments in respect of his/her | (H—emeluments—in—respeet—of—histher
service as a director, supervisor or senior | serviee-as-a-director, Supervisor-or-senior
management of the Company; management-of the Company:

(2) emoluments in respect of his/her | (Z)—emoluments—in—respeet—of—histher
service as a director, supervisor or senior | serviee-as-a-director,supervisor-or-senior
management of a subsidiary of the | management—of—a——subsidiary—ef—the
Company; Company;

(3) emoluments in connection with the | 3)—emeoluments—in—econneetion—with—the
provision of other service for the | previston—of—other—service—for—the
management of the Company and its | management—of—the—Company—and—its
subsidiary; and substdiary—and

(4) funds received by such directors or | (H—Fands—reecerved—by—such—directors—or

supervisors as compensation for their | supervisers—as—compensation—for—their
loss of office or for their retirement. loss-of-office-orfor-theirretirement:

A director or supervisor may not sue the | A-director-or-supervisormay notsuethe
Company for such benefits due to him on | Company-forsuch-benefits-due-to-himon
the grounds of the foregoing matters, | the—grounds—ef—theforegoing—matterss

except for under such contract as | exeept—for—under—such—econtract—as
mentioned above. mentioned—above:

- 186 —



APPENDIX 1V PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. | Original articles Amended articles

In addition, the Company may enter into | In-addition;—the-Company-may-enter-inte
a contract in writing with each director, | a—eentractin—writing—with-each—director;
supervisor and senior management and | superviser—and—sentor—management—and
such contract shall at least include, inter | such-eontractshall-atleastinclude—inter

alia, the following provisions: alta—thefolowingprevistons:

(1) The directors, supervisors or senior | (H—The—direetors;—supervisors—or—senior
management of the Company shall | management—ef—the—Company—shall
undertake that he/she shall observe and | undertake—that-hefshe—shall-observe—and
comply with the Company Law, the | comply—with—the—Company—taw—the
Special Provisions, these Articles of | Speetal—Provistons;—these—Artieles—of
Association, the Codes on Takeovers and | Asseetation—the-Codes-onTakeovers—and
Mergers in Hong Kong, the Codes on | Mergers—in—HensKong,—the Codes—on
Share Repurchase in Hong Kong, and | ShareRepurchase—in—HongKong,—and
other regulations formulated by the Hong | etherregulationsformulated-by-the Hong
Kong Stock Exchange, and shall agree | Keng—Steek—Exchange,—and—shallagree
that the Company shall be entitled to the | thatthe-Companyshall-be-entitledto-the
remedies provided in these Articles of | remedies—provided—in—these—Articles—of
Association and that neither the contract | Asseetation—and-thatneitherthe-ecoentraet

nor his office may be transferred; nor-his—offiee-may betransferred;

(2) The directors, supervisors or senior | (Z)-The—direetors;—supervisors—or—senior
management of the Company shall | management—of—the—Company—shall
undertake that he/she shall observe and | undertake—that-hefshe—shall-ebserve—and
perform his/her duties to the shareholders | performhisther-dutiesto-the-shareholders

as stipulated in these Articles of | as—stipylated—n—these—Artieles—of
Association; and Aossoeintonand

(3) The arbitration clause shall be | 3)—Fhe—arbitration—eclause—shall—be
provided for in Article 245 hereof. providedfor-in-Article 245-hereof:

162 | Article 197 The contract regarding | Artiele—3197—The—contract—regarding
emoluments entered into by and between | emeluments—entered-into-by-and-between
the Company and its directors and | the—Cempany —and—its—directors—and
supervisors may provide that in the event | supervisers-may-provide-thatintheevent
of a takeover of the Company, the | ef—a—takeover—of—the—Company,—the
Company’s directors and supervisors | Company-s—directors—and—Supervisers
shall, subject to the prior approval of the | shall—subjeetto-the-prior-approval-of-the
general meeting, have the right to receive | general-meeting;-have-therighttoreeeive

compensation or other payment for loss | eompensation—or—otherpaymentforloss
of their office or for their retirement. oftheir-office—or fortheir retirement:
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accounting systems in accordance with
the provisions of laws, administrative
regulations and accounting standards of
China developed by the competent
department in charge of finance under the

State Council.

No. | Original articles Amended articles
For the purposes of the preceding | For—the—purposes—of—the—preceding
paragraph, the term “a takeover of the ; =
Company” shall refer to any of the | Company>—shall—referto—any—of—the
following occasions: folowingeceasions:

(1) anyone makes a tender offer to all the | (H)-anyone-makes-atenderoffertoall-the
shareholders; shrehotders

(2) anyone making a tender offer aims at | (2)-anyone-makingatender-offer-aims-at
that the offeror becomes a controlling | that—the—efferor—becomes—a—controtling
shareholder ~which has the same | sharehelder—which—has—the——same
definition as that provided herein. definttion—as—that-provided-herein-

If the relevant director or supervisor fails | H-therelevant-director-or-supervisorfails
to comply with this Article, any fund | te—eomply—with—this—Article;—any—fund
received by him/her shall belong to those | reeetved-by-himthershall-belongto-these
persons that have sold their shares as a | persons—that-have—sold—theirshares—as—a
result of their acceptance of foregoing | result—of—their—aceeptance—offoregoing
offer, and the expenses incurred from the | effer,-and-the-expensesincurredfromthe
distribution of such fund on a pro rata | distribution—ef—such—fund-en—apro—rata
basis shall be borne by the relevant | basis—shall—be—borne—by—the—relevant
director and supervisor and may not be | director—and-supervisor—and—maynot-be
paid out of such fund. patd-eut-of suchfund-

163 | Article 198 The Company may establish | Artiele 198The-Company may--establish
a liability insurance system as required | a—tabilityinsurance—system—as—required
for directors, supervisors and senior | fer—directors;—supervisors—and—senior
management in order to reduce the risks | managementin-orderto-reduece—therisks
which may arise from the performance of | which-may-arisefrom-theperformaneceof
duties by such personnel in normal | duties—by—sueh—personnel —4n—normal
manner. manher:

164 | Article 199 The Company shall | Article 19965 The Company shall
formulate its own financial and | formulate its own financial and

accounting systems in accordance with
the provisions of laws, administrative
regulations and relevant state

departments. accounting—standards—of
China—developed—by—the—ecompetent
1 el e lor i}
State-Counetl:
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No. | Original articles Amended articles

165 | Article 201 At each annual general | Article 264167 At each annual general
meeting, the Board shall submit to the | meeting, the Board shall submit to the
shareholders such financial reports | shareholders such financial reports
prepared by the Company pursuant to the | prepared by the Company pursuant to the
relevant laws, administrative regulations | relevant laws, administrative regulations
and  such  regulatory documents | and such  regulatory  documents
promulgated by the local governments | promulgated by the local governments
and the competent authorities. The | and the competent authorities. The
annual general meeting for a particular | annual general meeting for a particular
year shall be held within no more than six | year shall be held within no more than six
months from the settlement date to which | months from the settlement date to which
the annual accounts for that year is made | the annual accounts for that year is made
up. up.

166 | Article 207 The common capital reserve | Artiele 207 The-common-—eapital-reserve
shall include the following funds: shall-inelude-the followingfunds:

(1) the premiums obtained from the issue | (H-the-premivms-obtainedfremthe-issue
of shares in excess of the par; of shares—in—exeess—ofthepar;

(2) such other revenue required to be | (2)—such—ether—revenue—required—to—be
included in the capital common reserve | ineluded—in—the—eapital-common—reserve
by the State Council’s competent | by—the—State—Counetl’s—eompetent
department in charge of finance. departmentin-charge-offinanee-

167 | Article 210 The Company may adopt one | Article 230175 The-Company-may-adopt
of the following forms (or in more than | ene—of-thefoHowingforms—(or—in—more
two forms simultaneously) in distributing | thanr—twe—ferms——simultaneoushy)—in
dividends: distributing-dividends:

(I) cash; (D-cash;

(IT) share; (Ih-share:

(IIT) other methods permitted by laws, | HD—ether—methods—permitted—by—taws;
administrative regulations, departmental | administrative—regulations;—departmental
rules and regulation, and the regulatory | reles—and-regulation,—and-theregulatory
rules of the place(s) of listing. rales—oftheplacets)rof listing:
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the Company has resolved on the plan to
allocate profits, the Board shall complete
the distribution of dividends (or dividend
shares) within 2 months after the meeting
is convened.

No. | Original articles Amended articles
The Company shall pay cash dividends | The Company shall pay cash dividends
and other payments in RMB to domestic | and other payments in RMB to domestic
shareholders. Such payments made by the | shareholders. Such payments made by the
Company to holders of overseas-listed | Company to holders of overseas-listed
shares shall be denominated and declared | shares shall be denominated and declared
in Renminbi and paid in Hong Kong | in Renminbi and paid in Hong Kong
dollars. Such Hong Kong dollars required | dollars. Such Hong Kong dollars required
for the Company’s payment of cash | for the Company’s payment of cash
dividends and other payments to the | dividends and other payments to the
holders of overseas-listed shares shall be | holders of overseas-listed shares shall be
handled pursuant to the relevant | handled pursuant to the relevant
provisions of the State administration of | provisions of the State administration of
foreign exchange. foreign exchange.
The Board shall be authorized by way of | The Board shall be authorized by way of
an ordinary resolution passed by the | an ordinary resolution passed by the
general meeting to implement the | general meeting to implement the
dividend distribution of the Company. dividend distribution of the Company.

168 | Article 211 Any amount paid up in | Artiele 2HAny—amount—paid—ap—in
advance of calls on any share of the | advanee—ef—ealls—on—any—share—of—the
Company may carry interest but shall not | Companymay-earry-interestbut-shall-not
entitle the holders of the share to | entite—the—helders—eof—the—share—te
participate in a dividend subsequently | participate—in—a—dividend—subsequently
declared in respect thereof such prepaid | deelared-in—respeet-thereofsuech—prepaid
amount for said share(s). amount for said share(s).

169 | Article 213 After the general meeting of | Article 243177 After the general meeting

of the Company has resolved on the plan
to allocate profits, or the Board has

formulated a specific plan based on the

conditions and upper limit of the

interim dividend for the subsequent

year as approved by the annual general

meeting, the Board shall complete the
distribution of dividends (or dividend
shares) within 2 months within2-menths

after—the-meetingis—convened.
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Original articles

Amended articles

170

Newly added

Article 179 The shall
implement the internal audit system,
establish audit body and
appoint full-time auditors to supervise

Company

internal

its financial revenues and expenditures

and economic activities through

internal audit.

171

Newly added

Article 180 The Company’s internal

audit system and the duties of the

auditors shall be implemented upon
the approval of the Board. The chief
shall
report to the Board.

auditor be accountable and

172

Article 215 The Company shall engage
an independent accounting firm that
complies with the relevant provisions of
the State to audit the annual reports and
other financial reports of the Company.

The first accounting firm of the Company
the
meeting prior to the first annual general

may be appointed by inaugural
meeting. The appointment period of such
accounting firm shall end upon the
conclusion of the first annual general

meeting.

Should the Company’s inaugural meeting
fail to exercise its functions and power
under the preceding paragraph, the Board
shall exercise such functions and power.

Article 215181 The Company shall

engage an independent accounting firm

that complies with the relevant

provisions of the State to auwdit—the
] L otherfi ]

of the—Company- audit its financial

statements, verify its net assets and

provide other relevant consultancy

services.
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No. | Original articles Amended articles

173 | Article 216 The term of engagement of | Article 236182 The term of engagement
an accounting firm engaged by the | of an accounting firm engaged by the
Company shall commence from the | Company shall eemmenee be one year,
conclusion of the current annual general | commencing from the conclusion of the
meeting to and until the conclusion of the | current annual general meeting to and
next annual general meeting. until the conclusion of the next

annual general meeting and can be
re-appointed.

174 | Article 217 An accounting firm engaged | Artiele 217 An-accountingfirmengaged
by the Company shall be entitled to the | by—the-Companyshall-be—entitledtothe
following rights: foHeowinerichts:

(1) the right of access, at any time, to the | (H-theright-ef-aceess;-at-any-time;to-the
account books, records or vouchers of the | aceountbooks;records-or-vouchersofthe
Company and the right to require | Company—and—the—right—to—require
directors and other senior management of | directors-and-othersentor-management-of
the Company to provide the relevant | the—Ceompany—to—provide—the—relevant
information and explanation; infermation—and-explanation;

(2) the right to require the Company to | 2)-the—rightto—requirethe-Company—to
take all reasonable measures to obtain | take—all-reasonable—measures—to—obtain
from its subsidiaries the information and | frem-its—subsidiartesthe-information—and
explanation necessary for the accounting | explanationneecessaryfor-the-accounting
firm to perform its duties; firm—to—perform—its—duties;

(3) the right to attend general meetings, | 3)-therightto—attend-general-meetings;
receive a notice or other information | reeeive—a—notice—or—other—infermation
concerning any meetings which all | eoneerning—any—meetings—which—al
shareholders have a right to receive, and | sharehelders-have-arighttoreecetve;and
to be heard at any general meetings on | te—be—-heard—at—any—general-meetings—on
any matter which is related to it as the | any—matter—which—is—related—to—it—as—the
accounting firm of the Company. accountingfirm—of the Company-

175 | Article 218 If the position of accounting | Artiele 218 Hthepesitionof-accounting
firm becomes vacant, the Board may | firm—beecemes—vacant;—the—Board—may
appoint an accounting firm to fill such | appeintan—accountingfirm—to—fillsueh
vacancy before a general meeting is | vacaney—before—a—general—meeting—is
convened. However, if there are other | eonvened—However,—ifthere—are—other
accounting firms holding the position of | accountingfirms-holdingthe-pesition—-of
accounting firm of the Company while | aceounting—tirm—of—the—Company—while
such vacancy still exists, such accounting | sueh-vacaneystil-exists;such-aceounting
firms shall continue to act. firms-shall-continte—to—aet:
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of an accounting firm or the manner in
which the remuneration is determined
shall be decided upon by the general
meeting. The amount of remuneration of
the accounting firm appointed by the

Board shall be decided by the Board.

No. | Original articles Amended articles

176 | Article 219 Save as is provided for under | Article 219183 Save—as—is—provided—for
Article 218, the appointment of the | under-Astiele218;—the-The appointment
accounting firm by the Company must be | of the accounting firm by the Company
determined by the general meeting. The | must be determined by the general
Board may not appoint an accounting | meeting. The Board may not appoint an
firm before it is approved by the general | accounting firm before it is approved by
meeting. the general meeting.
Notwithstanding anything in the contract | Netwithstandinganythinginthe-contraet
between the accounting firm and the | between—the—accounting—firm—and—the
Company, the general meeting may, by | Company—the—general-meeting—may;—by
means of an ordinary resolution, dismiss | means-of-an-ordinaryresolution;—dismiss
any accounting firm prior to the | any—aceounting—firm—prior—to—the
expiration of its term of appointment. | expiration—of—its—term—of—appointment:
Such accounting firm’s right to claim | Sueh—aceounting—firm’s—richt—to—eclaim
damages from the Company in respect of | damages{romthe-Company-inrespeetof
such dismissal shall not be affected | such—dismissal—shall—not—be—affected
thereby. thereby-

177 | Newly added Article 184 The Company guarantees
to provide true and complete
accounting vouchers, accounting
books, financial accounting reports
and other accounting materials to the
hired accounting firm, and shall not
refuse, conceal or make false reports.

178 | Article 220 The amount of remuneration | Article 220185 The ameount—of

remuneration audit fees of an accounting
firm er—the—manner—in—which—the
remuneration—is—determined—shall be
decided upon by the general meeting. Fhe
amount—eof—remuneration—of—the

e £ nted_bv_the Board
shall-be-decided-by-the Board-
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No. | Original articles Amended articles

179 | Article 221 The appointment, dismissal | Artiele 221-The-appeintment,—dismissal
or no re-appointment of an accounting | er—nre—re-appeintment—of—an—accounting
firm by the Company shall be decided | firm—by—the—Company—shall-be—decided
upon by the general meeting and reported | spenby-the-general-meetingandreported
to the securities regulatory authorities | te—the—seeurities—regtlatory—autherities

under the State Council for the filing and | under-the-State-Couneil-for-thefiling-and
record. record:

Where it is intended to pass a resolution | Where—itis-intendedto—pass—aresolution
at a general meeting to appoint an | at—a—general—meeting—to—appoint—an
accounting firm which is not holding a | accountingfirm—which—is—not-helding—a
currency position to fill any vacancy of | eurrency—position—to—fill-any—vacaney—of
the position of the accounting firm, or to | the-pesition-of-the-accountingfirm;orte
reappoint a retiring accounting firm that | reappoint-a—retiring-accountingfirmthat
has been appointed by the Board of | has—been—appeointed—by—the—Beard—of
Directors to fill a casual vacancy, or to | Pireetors—to—fila—easual-vacaney,—orte
dismiss an accounting firm before the | dismiss—an—accounting—firm—before—the
expiry of its term of appointment, such | expiry—ef—its—term—efappeointment;—sach
matters shall be handled pursuant to the | matters—shal-be-handledpursvantto—the
following provisions: following-provistons:

(1) Before dispatch of the general | ()—Before—dispatch—of—the—general
meeting notice, the proposal on the | meeting—notice;—the—proposal—en—the
appointment or dismissal is delivered to | appeintment-or—dismissal-is—delivered—te
the accounting firm to be appointed or to | the-aceountingfirmto-be-appointed-orte
leave its office or already retired in the | leave—its—office—or-alreadyretired—in—the
relevant fiscal year. Leaving office shall | relevantfiseal-year—eavingeffice—shall
include the dismissal, resignation and | inelude—the—dismissal;—resignation—and
retirement for an accounting firm. retirementfor-an—accountingfirm-

(2) If the accounting firm to leave its | 2y —the—accountingfirm—to—leave—its
office makes any statement in writing and | effiee-makes-anystatementin-writingand
requires the statement to be informed to | requires—the—statement-to-be-informed-to
shareholders by the Company, unless | sharehoelders—by—the—Company,—unless
being too late for the receipt of such | being—toe—tate—for—the—receipt—of—suech
statement, the Company shall take the | statement;—the—Company—shalltake—the
following measures: folowingmeasures:

1. Making instructions on the notice to | +—Making—instructions—on—thenotice—to

the resolution that the leaving accounting | thereselutionthattheleavingaccounting
firm has made such a statement; and Lo made e a—beme s and
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Original articles

Amended articles

2. Copies of such a statement as the
annex to the notice shall be sent to
shareholders in such manner set forth in
these Articles of Association.

(3) If the Company fails to deliver such

statement made by the relevant
accounting firm in accordance with the
provisions in paragraph (2) of this article,
the accounting firm concerned may
require the statement to be read out at the
and make further

general meeting

complaints.

(4) The accounting firm to leave office is
entitled to attend the following meetings:

1. the general meeting at which its term
of office shall expire;

2. the general meeting at which the
corresponding vacancy caused by its
dismissal shall be filled; and

3. the general meeting convened for the
resignation that it takes initiative to
render.

The accounting firm to leave office is
entitled to receive all notices or other
information related to the foregoing
meetings, and to speak at the foregoing
meetings regarding such matters related
to it as the former accounting firm of the
Company.

2—Coptes—of—such—a—statement—as—the
annex—te—the—notice—shallbe——sent—to
hareholdersi ] orthi
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Original articles

Amended articles

180

Article 222 Where the
dismisses or no longer reappoint an
shall notify the
The

accounting firm is entitled to present its

Company

accounting firm, it
accounting firm in advance.
views to the general meeting. Where an
accounting firm proposes its resignation,
it shall explain to the general meeting
whether there are any irregularities in the

Company.

(1) The accounting firm may resign from
the
resignation notice in writing at the legal

its position through by placing

address of the Company. Such notice
shall take effect since the date on which
it is placed at the legal address of the
Company or a later date as specified in
the notice. The notice shall include the
following statements:

1. in its opinions that its resignation does
not involve any statement that should be
made to shareholders or creditors of the
Company; or

2. any other such occasions that shall be
presented.

(2) Within 14 days upon the receipt of
such notice in writing as referred to in
this Article, the
Company shall deliver a copy of the

paragraph (1) of

notice to the competent authorities.
Provided that the notice contains such
statements as above mentioned in Items

(IT) of Article 221 of this Article.

Article 222186 Where the Company
dismisses or no longer reappoint an
shall notify the
accounting firm in—advaneelS days in

accounting firm, it

advance. The accounting firm is entitled

to present its views to—the—general
meeting-when the resolution regarding

the removal of the accounting firm is

considered 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.
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No. | Original articles Amended articles

The Company shall prepare and place | The—Coempany—shall—prepare—and—place
copies of such statements at the company | eepies-efsuch-statements—at-the-company
for inspection by shareholders. The | fer—inspeetion—by—shareholders—The
Company shall also deliver duplicates of | Company—shalalso-deliverduplicates—of
such foregoing statements by postage | such—foregoing—statements—by—postage
prepaid mail to each shareholder who | prepatd—mat—teo—each—sharehelder—whe
entitles to receive the issuer’s financial | entitles—to—receive—the—issuer’s—finanetal
report at the recipient’s address | repert—at—the——reciptent’s—address
registered in the shareholders register, or, | registered-inthe-shareheldersregister;ot;
subject to observing the applicable laws, | subjeetto-observing-the-appheabletaws;
regulations and listing rules, the | regulations—and—thisting——rules;—the
Company shall post such information at | Company—shall-pest-such-information—at
the company website or such site | the—eompany—website—or—sueh—site
specified by the stock exchange(s) of the | speeified-by-the-stock-exchange(s)-of-the

place(s) where the Company’s shares are | plaeets)where-the-Company s—shares—are
listed. listed-

(3) If the accounting firm’s resignation | (3)—I-the—accounting—firm’s—resignation
notice contains any statement referred to | netice-contains—any-statementreferred-to
in paragraph (1) 2. of this Article, the | in—paragraph—(H—2—ofthis—Article;—the
accounting firm may request the Board to | aceountingfirmmayrequestthe Boardte
convene an extraordinary general | eenvene—an——extraordinary—general
meeting of shareholders to hear its | meeting—ef—shareholders—to—hear—its
explanations on the situation of its | explarations—en—the——sttuation—eof—its
resignation. resignation-

181 | Article 223 The merger or division of the | Artiele 223-The-merger-or-divistonofthe
Company shall require the proposal put | Cempany—shal-require—the—preposalput
forward by the Board. After such | ferward—by—the—Board—After—such
proposal has been passed in accordance | propesal-has—been—passed—in—accordance
with the procedures specified in the | with—the—procedures—speeified—in—the
Articles of Association of the Company, | Artieles—efAssectation—-of-the Company;
the relevant examination and approval | the—relevant—examination—and—approval
procedures regarding such proposal shall | preceduresregarding-such-proposal-shall
be carried out according to laws. | be—earried—out—aeccording—to—laws:
Shareholders that object to such proposal | Shareholders-that-objectto-such-proposal
on the merger or division of the Company | en-the-merger-or-division-of-the- Company
shall have the right to require the | shal—have—the—right—to—require—the
Company or shareholders who are in | Company—or—sharcholders—who—are—in
favor of such proposal on merger or | faver—ef—such—propesal—on—merger—or
division to purchase their shares at a fair | divistontopurchase-theirshares-at-afair
price. The contents of such resolutions | price—Fhe—econtents—of—such—reselutions
approving the merger or division of the | approving—the-merger—or-division—of-the
Company shall be compiled into a special | Company-shall-be-compiled-into-aspeetal
document for inspection by shareholders. | decumentforinspectionby-shareholders:

- 197 -



APPENDIX 1V

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

may be effected by way of a merger or a
new consolidation.

As for a merger, both parties to the
merger shall enter into an agreement of
merger with each other and prepare the
balance checklists  of
properties. The companies involved shall
notify the creditors according to the
Company Law, and shall make a public
announcement on newspaper recognized

sheets and

by the stock exchange of the place(s)
where the Company’s shares are listed,
and shall clear off its debts or provide
corresponding guarantees as the creditors
request so.

In the case of a merger, the respective
creditors’ rights and debts of all parties
thereto the merger shall be inherited by
the existing company, or the newly

established company upon the merger.

No. | Original articles Amended articles
For holders of overseas-listed shares, the | For-holders-of-overseas-listed-shares;the
foregoing documents shall be served by | feregeing—deecuments—shall-be—served-by
post or in a manner permitted by the | pest—er—in—a—manner—permitted—by—the
relevant laws, regulations or listing rules | relevanttaws;regulations-ertistingrules
of the stock exchange(s) of the place(s) | efthestock—exchangets)of theplacets)
where the shares of the Company are | where—the—shares—of—theCompany—are
listed. histed-

182 | Article 224 The merger of a company | Article 224187 The merger of a company

may be effected by way of a merger or a
new consolidation.

As for a merger, both parties to the
merger shall enter into an agreement of
merger with each other and prepare the
balance checklists  of
properties. The companies involved shall
notify the creditors according to the
Company Law, and shall make a public
announcement on newspaper recognized

sheets and

by the stock exchange of the place(s)
where the Company’s shares are listed,
and a creditor has the right, within 30
days from the receipt of such notice
from the Company; or, for creditors
who do not receive the notice, within 45
days from the date of the
announcement, to request the
Company to shall clear off its debts or
provide corresponding guarantees as—the

erediters—request—se.

In the case of a merger, the respective
creditors’ rights and debts of all parties
thereto the merger shall be inherited by
the existing company,
established company upon the merger.

or the newly
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Original articles

Amended articles

183

Newly added

Article 189 In case of a reduction in the
Company’s registered capital, the
Company shall prepare a balance sheet
and a property list.

The Company shall notify its creditors
within ten days since the date on which
the resolution to proceed with the
reduction in the registered capital is
adopted, and publish an announcement

on the division in a provincial or

higher-level newspaper within 30 days.
Creditors shall, within 30 days since
the date of receiving the notice, or
creditors who do not receive the notice
shall, within 45 days since the date of
the announcement, be entitled to
require the Company to pay off its
debts in provide a
corresponding guarantee.

full or to

The registered capital of the Company
following the reduction shall not fall
below the

requirement.

minimum statutory

184

Article 226 Where any of the registered
items is changed due to a merger or
division of a company, the Company
shall process the changes of registration
with the company registration authority.
Should the Company be dissolved, it
shall be deregistered according to laws. If
a new company is established, it shall go
through the registration for company
establishment according to laws.

Article 226190 Where any of the
registered items is changed due to a
merger or division of a company, the
Company shall process the changes of

registration with the company
registration  authority.  Should the
Company be dissolved, it shall be

deregistered according to laws. If a new
established, it shall go
through the registration for company
establishment according to laws.

company is

in the
registered capital of the Company shall
the
registration authorities in accordance
with the laws.

Any increase or decrease

be registered with company
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Original articles

Amended articles

185

Article 227 The Company shall be
dissolved and liquidated pursuant to laws
should the Company be under any of the
following circumstances:

(1) Any of the causes for dissolution as
stipulated in these Articles of Association
is present;

(2) The general meeting revolves to
dissolve it;

(3) It is necessary to be dissolved due to
merger or division of the Company;

(4) The Company is declared bankrupt
according to laws for being unable to pay
its due debts;

(5) Its business license is revoked or it is
ordered to close down or to be dissolved
according to laws; or

(6) In the event that the Company has

encountered serious difficulties in
operation and management and that the
of the of the

Company are caused to suffer from

interests shareholders
substantial loss due to the continuing
existence of the Company while such
issue cannot be solved by any other
means, the shareholders who hold 10% or
more of the voting rights of all the
shareholders of the Company may file an
application with the people’s court to
dissolve the Company pursuant to laws.

Article 227191 The Company shall be
dissolved upon the following reasons:
et be—dissolved —and— Hauidated
pursuant-totaws—should-the- Companybe
snder——any——of ——the—following

(1) Any of the causes for dissolution as
stipulated in these Articles of Association
is present;

(2) The general meeting revolves to
dissolve it;

(3) It is necessary to be dissolved due to
merger or division of the Company;

4—TheCompany—is—deelared—bankrupt
y ] forbei bl
Hodhore—debee

(34) Its business license is revoked or it
is ordered to close down or to be
dissolved according to laws; or

(65) In the event that the Company has

encountered serious difficulties in
operation and management and that the
of the of the

Company are caused to suffer from

interests shareholders
substantial loss due to the continuing
existence of the Company while such
issue cannot be solved by any other
means, the shareholders who hold 10% or
more of the voting rights of all the
shareholders of the Company may file an
application with the people’s court to

dissolve the Company pursuantte-taws.
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No. | Original articles Amended articles

186 | Article 228 Where the Company is | Article 228192 Where the Company is
dissolved according to the provisions of | dissolved according to the provisions of
Article 227 (1), (2), (5) or (6) of these | Article 227191 (1), (2), (54) or (65) of
Articles of Association, a liquidation | these Articles of Association, a
team shall be formed within 15 days of | liquidation team shall be formed within
the occurrence of the causes of | 15 days of the occurrence of the causes of
dissolution, to carry out liquidation. The | dissolution, to carry out liquidation. The
liquidation team shall be composed of the | liquidation team shall be composed of the
directors or any other people as | directors or any other people as
determined by the general meeting. | determined by the general meeting.
Where no liquidation team is formed | Where no liquidation team is formed
within the time limit, the creditors may | within the time limit, the creditors may
file an application with the people’s court | file an application with the people’s court
to designate relevant persons to form a | to designate relevant persons to form a
liquidation team to carry out liquidation. | liquidation team to carry out liquidation.
Where the Company is dissolved | Where—the—Company—is—disselved
according to the provisions of Article 227 | aceerdingto-the-provistons-efArticle 227
(4) of these Articles of Association, the | ()—efthese-Articles—of-Assoctation,—the
people’s court shall, in accordance with | peeple’s—eourt—shall—in—accordance—with
relevant  laws, arrange for the | relevant—taws;,—arrange—Ffor—the
shareholders, relevant authorities and | sharcholders;—relevant—authorities—and
relevant professionals to establish a | relevant—professionals—to—establish—a
liquidation team to carry out liquidation. | hquidation—teamto-carryouttiquidation:

187 | Article 229 If the Board decides that the | Artiele 2291the Board-deeides-that-the
Company shall be liquidated (except for | Company—shall-be-liquidated(except-for
such liquidation as a result of the | sueh—liquidation—as—a—resalt—oef—the
Company’s declared bankruptcy), the | Company’s—declared—bankruptey),—the
notice of the general meeting convened | notice—of—the—general-meeting—convened
for such purpose shall include a | fer—suweh—purpose—shall—ineclude—a
statement to the effect that the Board has | statementto-the-effeet-thatthe Board-has
made full inquiry into the position of the | madefolinquiryinto-thepesition-of-the
Company and that the Board is of the | Company—and—that—the Board—is—ofthe
opinion that the Company can pay off its | epinten—that-the-Company-ecanpay-offits
debts in full within 12 months after the | debts—infull-within12-menths—afterthe
liquidation has commenced. hquidationhas—commeneed:
The functions and powers of the Board | Thefunetions—and-—powers—of-theBoard
shall terminate immediately after the | shal—terminate —immediately—after—the
general meeting has passed the resolution | general-meeting-haspassed-theresolution
regarding the carrying out of liquidation. | regarding-the-earryingout-ofliquidation-
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the liquidation of the Company, the

liquidation team shall prepare a
liquidation report, a revenue and
expenditure statement and financial

accounts in respect of the liquidation
period and, after verification thereof by a
certified public accountant in China, such
committee shall submit the same to the
general meeting or the people’s court for
confirmation. And within 30 days from
the date of said confirmation made by the
general meeting or the people’s court’s,
the Company shall submit the foregoing
documents to the company registration
authority to apply for the company de-
registration, and to announce that the
Company is terminated.

No. | Original articles Amended articles
The liquidation team shall take | The—tliquidatton—team———shall——take
instructions from the general meeting and | instruetions-from-the-general-meetingand
shall report to the general meeting on | shall—repert—to—the—general-meeting—on
the liquidation team’s income and | the—ligquidationr—team s—income —and
expenditure, the business of the | expenditare;—the—business—of—the
Company and the progress of the | Company—and—the—pregress—of—the
liquidation at least once per year. It shall | hquidation-atleast-onceper-year—tt-shall
make a final report to the general meeting | make-afinalrepoertto-the-general-meeting
upon the completion of such liquidation. | upen—the-cempletion—eof-such-liquidation-

188 | Article 233 In the event that the | Article 233196 In—the—event—that—the
Company is liquidated due to dissolution, | Coempany-istaquidated-due-to-dissolution;
and should the liquidation team find that | and—sheuld-Should the liquidation team
the properties of the Company is | find that the properties of the Company is
insufficient for clearing off the debts | insufficient for clearing off the debts
after liquidating the properties of the | after liquidating the properties of the
Company and preparing the balance | Company and preparing the balance
sheets and checklists of properties, it | sheets and checklists of properties, it
shall immediately apply to the people’s | shall immediately apply to the people’s
court to declare the Company’s | court to declare the Company’s
bankruptcy pursuant to laws. bankruptcy pursuant to laws.
Once the people’s court declares the | Once the people’s court declares the
bankruptcy of the Company, the | bankruptcy of the Company, the
liquidation team shall hand over the | liquidation team shall hand over the
liquidation matters to the people’s court. | liquidation matters to the people’s court.

189 | Article 234 Following the completion of | Article 234197 Following the completion

of the liquidation of the Company, the
liquidation team shall prepare a
liquidation report;—a—+revente—and

" A

rod-and_af Eieationi] 1
fied-publi i Chinasuel

committee—shall and submit the same to
the general meeting or the people’s court
for confirmation. And within—30—days
: hed E caid . . ’

by—the—general-meeting—or—the—people’s
eourt’s; the Company shall submit the
foregoing—doeuments it to the company

registration authority to apply for the

company  de-registration, and to
announce that the Company is
terminated.
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be served through means as follows:

(1) delivery by hand;

(2) by post;

(3) by fax or email,;

(4) subject to the law, regulations and

listing rules of the stock exchange(s) of
the place(s) in which the shares of the

Company are listed, post at the
Company’s website or such website
designated by the relevant stock
exchange;

(5) by public announcement;

(6) other means as prescribed between
the Company and the recipient or as
confirmed means upon notice; or

(7) other means approved by the relevant
regulatory agency of the place(s) in
which the shares of the Company are
listed or as set out in these Articles of
Association.

Where the Company issues a notice by
public  announcement, all
personnel

relevant
shall be deemed to have
received such notice once the public
announcement has been made.

No. | Original articles Amended articles

190 | Newly added Article 199 If the Company is declared
bankrupt, the bankruptcy liquidation
shall be implemented in accordance
with the laws on  enterprise
bankruptcy.

191 | Article 241 Notices of the Company may | Article 24305 Notices of the Company

may be served through means as follows:
(1) delivery by hand;
(2) by post;

(3) by fax or email;

(34) by public announcement;

(65) other means as prescribed between
the Company and the recipient or as
confirmed means upon notice; or

(#6) other means approved by the
relevant regulatory agency of the place(s)
in which the shares of the Company are
listed or as set out in these Articles of
Association.

Where the Company issues a notice by
public announcement, the notice should
be published on the designated website
of the stock exchange where the shares
of the Company are listed, all relevant
personnel

shall be deemed to have
received such notice once the public
announcement has been made.
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No. | Original articles Amended articles

Unless otherwise required by these | Unless—otherwise—required—by—these
Articles of Association, if the notices to | Articles—of-Associtation,—ifthe notices—

the holders of overseas-listed shares are | the-helders—of-overseas-tisted-shares—are

issued by way of announcement, any | issaed—by—way—of—announcement;—any
ready-to-publish electronic copy of such | ready-to—publish-electronie-copy-of-such
notices shall be submitted through | retices—shall—be—submitted—through
HKEx-EPS to the HK Stock Exchange | HKEx-EPS—to—the HK—Stock—Exchange
for publication on its website on the same | ferpublication-on-its-website-enthe-same
day in accordance with the Listing Rules. | day-inacecordance-with-the Listing Rules:
The announcement shall meanwhile be | The—announcement—shall-meanwhile—be

published on the Company’s website. In | published-onthe Company s—website—In
addition, it shall be served on each of the | addition—itshall beserved-onecachofthe
holders of the overseas-listed shares by | helders—ef—the—everseas-tisted—shares—by
hand or by prepaid mail to their addresses | hand-orbyprepaid-mail-to-theiraddresses
as shown in the register of shareholders. | as—sheownintheregister-ef-shareholders:

Unless the context otherwise requires, | Unless—the—eontext—otherwise—requires;

“announcement” referred to in these
Articles of Association shall refer to if | Artieles—of-Assoctation—shallrefer—to—if
issued to domestic shareholders or within | issted-to-domestic sharcholders-orwithin

the PRC as required under relevant | the—PRC—as—required—under—relevant
regulations and these Articles of | regulations—and—these—Astieles—eof
Association, the announcement published | Assectation;the-announcementpublished
in such Chinese newspapers as specified | in—seeh-Chinese-newspapers—as—speetfied
by the PRC laws and regulations or the | by—the PRClaws—andregulations—orthe
securities regulatory agency under the | seeurities—regulatory—ageney—under—the
State Council; and if issued to holders of | State-Councilandifissued-to-holdersof
overseas-listed shares or in Hong Kong | everseas-histed—shares—or—inHongKong
as required under the relevant provisions | as—required-under—therelevant-provisions
or these Articles of Association, the | er—these—Atrticles—of—Assoctation,—the
announcement being published in such | anneuneement—being—published—in—suech
Hong Kong newspapers as specified in | HongKoengnewspapers—as—speeified—in
relevant listing rules. All notices or other | relevanttistingrales—AH notices-er-other
documents required under Chapter 13 of | decuments—required—under-Chapter13-of
the Listing Rules to be sent by the | the—listing—Rules—to—be—sent—by—the
Company to the Hong Kong Stock | Company—te—the—HongKong—Steck
Exchange shall be in English language, | Exchange—shall-be—in—Englsh-tanguage;

or accompanied by a certified English | er—aceompanied—by—a—~certitied—Ensglish
translation. translation:
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Original articles

Amended articles

Under the premise of the Company’s
compliance with the relevant listing rules
of the stock exchange(s) of the place(s) in
which the shares of the Company are
listed, regarding the provision and/or
distribution by the Company of corporate
holders of the
overseas-listed shares in accordance with

communications to

requirements of such listing rules, the
Company may also electronically or at
the company’s website or the website of
the stock exchange(s) of the place(s) in
which the shares of the Company are
listed post such information so as to
transmit or provide the same to such
holders, in lieu of such delivery by hand
or postage prepaid mail.

Under the premise of the Company’s
compliance with the relevant listing rules
of the stock exchange(s) of the place(s) in
which the shares of the Company are
listed, regarding the provision and/or
distribution by the Company of corporate
holders of the
overseas-listed shares in accordance with

communications to

requirements of such listing rules, the
Company may also electronically or at
the company’s website or the website of
the stock exchange(s) of the place(s) in
which the shares of the Company are
listed post such information so as to
transmit or provide the same to such
holders, in lieu of such delivery by hand
or postage prepaid mail.

192

Article 243 If the notice is served by
hand, the date of service is the date of
acknowledgment of receipt by signature
(or affixed seal) on the service return
slip. If the notice is sent by post, the date
of service is the fifth working day from
the date of delivery at the post office. If
the notice is made via facsimile, e-mail
or website, the date of service is the date
of transmission. If the notice is made by
public announcement, the date of service
is the date of the first publication of the
public announcement.

Article 24307 If the notice is served by
hand, the date of service is the date of
acknowledgment of receipt by signature
(or affixed seal) on the service return
slip. If the notice is sent by post, the date
of service is the fifth working day from
the date of delivery at the post office. If
the notice is made via facsimile; or
e-mail er—website, the date of service is
the date of transmission. If the notice is
made by public announcement, the date
is the date of the first
publication of the public announcement.

of service

193

Newly added

Article 209 The accidental omission to

give notice of a meeting to, or the
non-receipt of notice of a meeting by,
any person entitled to receive such
notice shall not invalidate the meeting
and the resolutions passed at the

meeting.
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No. | Original articles Amended articles

194 | Article 245 The Company shall comply | Artiele245-The-Company—shall-comply
with the following rules in settling | with—the—feHewing—rules—in—settling
disputes: disputes:
(1) Whenever any disputes or claims | (H)—Whenever—any—dispuates—or—laims
arise from any rights or obligations as | arise—frem—anyrights—er—obligations—as
provided in these Articles of Association, | previdedinthese-Articles-of Assectation;
the Company Law and other relevant | the—Cempany—taw—and—ether—relevant
laws and administrative regulations | laws—and—administrative—regulations
between a holder of overseas- listed | betweenr—a—helder—ef—overseas—listed
shares and the Company, between a | shares—and—the—Company,—between—a
holder of overseas-listed shares and a | helder—ef—everseas-listed—shares—and—a
director or supervisor or the general | director—er—superviser—or—the—general
manager or other senior management of | manager-or-othersenior-management-of
the Company, and between a holder of | the—Company,—and—between—a—heolder—of
overseas-listed shares and a holder of | everseas-listed—shares—and—a—helder—of
domestic shares, the parties concerned | demestie—shares;—the—parties—concerned
shall resolve such disputes and claims | shal—+reselve—sueh—disputes—and—elaims
through arbitration. threugh-arbitration-
Where a dispute or claim described above | Where-a-dispute-oreclaim-deseribed-abeve
is submitted for arbitration, the entire | is—submitted—for—arbitration,—the—entire
dispute or claim shall be resolved | dispute—or—elaim——shall—be—resolved
through arbitration; all persons who have | threugh-arbitrationall-persens—whe-have
a cause of action based on the same facts | a-ecause-of-action-based-on-the-samefaets
giving rise to the dispute or claim or | giving—rise—to—the—dispute—er—elaim—or
whose participation is necessary for the | whese—partieipation—is—necessary—forthe
resolution of such dispute or claim, if | reselution—of—sueh—dispute—or—elatm;—if
they are shareholders, directors, | they——are——sharehelders;—direetors;
supervisors, general manager or other | supervisers;—general—manager—or—other
senior management of the Company or | sentor—management—of—theCompany—eor
the Company, shall submit to arbitration. | the-Company,—shall-submitto-arbitration-
Disputes over who is a shareholder and | Disputes—ever—whe—is—a—shareholder—and
over the share register do not have to be | everthe-shareregister-donot-haveto-be
resolved through arbitration. resolved-througharbitration:
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No. | Original articles Amended articles

(2) The party seeking arbitration may | 2)—The—party—seeking—arbitration—may
elect to have the dispute or claim | eleet—to—have—the—dispute—or—elaim

arbitrated  either by the China | arbitrated——either—by—the—China
International Economic and Trade | International—Economic—and—TFrade

Arbitration Commission in accordance | Arbitration—Commisston—in—accordanece

with its arbitration rules or by the Hong | with—its—arbitration—rules—or-bythe Heng
Kong International Arbitration Centre in | KengInternational-Arbitration-Centre—in
accordance with its arbitration rules. | accordance—with—its—arbitration—rules:
Once the party seeking arbitration | Onee—the—party—seeking—arbitration
submits a dispute or claim to arbitration, | submits-a-dispute-or-elaimto-arbitration;
the other party must submit to the arbitral | the-etherparty-mustsabmitto-the-arbitral

body selected by the party seeking the | bedy—seleected—by—theparty—seekingthe
arbitration. arbitration-

If the party seeking arbitration elects to | H-the—partyseekingarbitration—elects—te
arbitrate the dispute or claim at the Hong | arbitrate-the-dispute-orelaim-at-the Hong
Kong International Arbitration Centre, | Keng—International—Arbitration—Centre;
then either party may apply to have such | then-eitherparty-may-applyto-havesuch
arbitration conducted in Shenzhen | arbitration—econducted—in——Shenzhen
according to the securities arbitration | accerding—to—the—securities—arbitration

rules of the Hong Kong International | rules—ef—the—Hong—Kong—International
Arbitration Centre. Arbitration—Centre-

(3) The laws of the PRC shall govern the | (3)-Thetaws-ofthe PRC-shall-sovernthe
arbitration of disputes or claims | arbitrationr—ef—disputes—or——<laims
described in Item (1) above, unless | deseribed—in—tem—(H—abeve,—unless
otherwise provided by the law or | etherwise—provided—by—the—law—or
administrative regulations. admintstrative-regulations:

(4) The award of the arbitral body is final | (4)The-award-ofthe-arbitral body-isfinal

and shall be binding on the parties | and—shall—be—bindine—on—the—parties
thereto. thereto-

-207 -



APPENDIX 1V

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original articles

Amended articles

195

Article 246 Definition

(1) In these Articles of Association,
“acting in concert” means the act of two
or more people that in form of agreement
(whether oral or written) have reached
a consensus over achieving the purpose
of controlling the Company or
consolidating such control through
takeover of the Company’s voting rights

by any one of them;

(2) A “de facto controller” means a
person who, though not a shareholder,
but through investment relationships,
agreements, or other arrangements, may
actually control the activities of the
Company;

the
controlling

(3) “Associated
relationship between
shareholder, de
directors,

relationship” is
the
facto controller,
supervisors or senior
management, and enterprises directly or
indirectly controlled by them, as well as
other relationships which may possibly
cause the transfer of the Company’s
interests. However, enterprises owned by
the State will not be regarded as having
associated relationships among
themselves only because they are owned

by the State.

Article 24610 Definition

(1) In these Articles of Association,

113 H H £2]

by—any—ene—of—them*“‘controlling

shareholder” means a shareholder who
holds ordinary (including
preferred shares with voting rights
restored) representing 50% or more of
the total share capital of the Company,
or a shareholder having sufficient
voting right in respect of the shares
who holds to pose a
influence on the resolutions of the

shares

significant

general meetings despite holding less
than 50% of the total share capital of

the Company.

(2) A “de facto controller” means a
person who, though not a shareholder,
but through investment relationships,
agreements, or other arrangements, may
actually control the activities of the
Company;

the
controlling

(3) “Associated
relationship between

relationship” is
the
shareholder, de facto controller,
directors,

management, and enterprises directly or

supervisors or senior
indirectly controlled by them, as well as
other relationships which may possibly
cause the transfer of the Company’s
interests. However, enterprises owned by
the State will not be regarded as having
relationships
themselves only because they are owned
by the State.

associated among
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Original articles

Amended articles

196

Article 251 The Board shall be
responsible for the interpretation of these
Articles of Association.

Article 253%15 The Board shall be
responsible for the interpretation of these
Articles of Association. The appendix to
shall

for

these Articles of Association
Rules
Procedural

Procedural
the
Rules for Meetings of the Board and

include the

General Meetings,

the Procedural Rules for Meetings of

the Supervisory Committee.

The English version of the Articles of Association is not an official translation of the

Chinese version. In case of any inconsistency between the Chinese and English versions, the

Chinese version shall prevail. Save for the above proposed amendments, there will be no

change to other provisions of the Articles of Association of the Company.
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NOTICE OF 2023 ANNUAL GENERAL MEETING

=4

Tianjin Tianbao Energy Co., Ltd.*
RERXRFRERRKRODBR2F

(a joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 1671)

NOTICE OF THE 2023 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2023 annual general meeting (the “AGM”) of
Tianjin Tianbao Energy Co., Ltd.* (the “Company”) will be held at 10 a.m. on June 7, 2024
(Friday) at the meeting room, 3/F, No. 35 Haibinba Road, Tianjin Port Free Trade Zone, Tianjin
City, the PRC, for the purpose of considering and, if thought fit, passing, with or without
modifications, the following resolutions:

ORDINARY RESOLUTIONS

1.  To consider and approve the adoption of the report of the Board for the year ended
December 31, 2023.

2. To consider and approve the adoption of the report of the Supervisory Board for the
year ended December 31, 2023.

3.  To consider and approve the annual report of the Company for the year 2023.

4. To consider and approve the adoption of the Group’s audited financial statements as
of, and for the year ended December 31, 2023.

5.  To consider and approve the final financial accounts of the Group for the year ended
December 31, 2023.

6. To consider and approve the financial budget of the Company for the year 2024.

7.  To consider and approve the Company’s profit distribution plan for the year ended
December 31, 2023.

8.  To consider and approve the remuneration plan for the Directors for the year ending
December 31, 2024.

9. To consider and approve the remuneration plan for the Supervisors for the year
ending December 31, 2024.

* For identification purpose only
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10.

11.

12.

13.

14.

To consider and approve the re-appointment of SHINEWING (HK) CPA Limited as
the Company’s international auditor for 2024 for a term until the conclusion of the

next annual general meeting of the Company, and its remuneration.

To consider and approve the proposed amendments to the rules of procedures of the

general meeting.

To consider and approve the proposed amendments to the rules of procedures of the

meetings of the Board.

To consider and approve the proposed amendments to the rules of procedures of the

meetings of the Board of Supervisors.

ey

SPECIAL RESOLUTIONS

To consider and approve the grant of a general mandate to the Board to allot,

issue and deal with additional H Shares during the relevant period. The Board

may, independently or simultaneously, allot, issue and deal with additional H

Shares (otherwise than pursuant to the issue of H Shares by conversion of the

surplus reserve into the share capital in accordance with the PRC Company

Law and the Articles of Association of the Company) that shall not exceed 20%

of the number of H Shares in issue as at the date of passing the resolution. The

exercise of the general mandate shall comply with the conditions below:

(a)

The Board may make or grant Share sales proposal and agreements which
would or might require the exercise of such power after the expiry of the
relevant period:

For the purpose of this resolution, the “relevant period” means the period
from the date of passing this resolution until the earliest of either:

(i) the conclusion of the next annual general meeting of the Company

following the passing of this resolution at the general meeting;

(ii) the expiry date of 12 months after the passing of this resolution at
the general meeting; and

(ii1) the date on which the authorization set out in this resolution is

revoked or amended by a special resolution in a general meeting of
the Company.
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(I

(11T

(b) The number of H Shares to be allotted, issued or dealt with or
conditionally or unconditionally agreed to be allotted, issued or dealt with
(whether pursuant to the exercise of options or otherwise by the Board)
shall not exceed 20% of the number of H Shares in issue as at the date of

passing the resolution.

(c) The Board will exercise the power under such mandate in accordance
with the PRC Company Law, other applicable laws and regulations of the
PRC and the Listing Rules as amended from time to time and upon the
necessary approval from the China Securities Regulatory Commission
and other relevant authorities.

The Board be and is hereby authorized to make such amendments to the
Articles of Association of the Company as it thinks fit so as to increase the
registered share capital and reflect the new capital structure of the Company
upon the allotment, issuance of and dealing with H Shares as contemplated in
the above paragraph (I) of this resolution in accordance with the PRC
Company Law, other applicable laws and regulations in the PRC and the
Listing Rules; and

Contingent on the Board resolving to allot, issue and deal with H Shares of the
Company pursuant to paragraph (I) of this resolution, the Board be and is
hereby authorized to approve, execute and do or procure to be approved,
executed and done, all such documents, deeds and things as it may consider
necessary in connection with the issuance, allotment of and dealing with such
H Shares including, without limitation, determining the size of the issue, the
issue price, the use of proceeds from the issue, the target of the issue and the
place and time of the issue, making all necessary applications to the relevant
authorities, entering into an underwriting agreement or any other agreements,
and making all necessary filings and registrations with the relevant PRC, Hong
Kong and other authorities.

To consider and approve the proposed amendments to the Articles of Association.

By order of the Board
Tianjin Tianbao Energy Co., Ltd.*
Zhou Shanzhong

Chairman

Tianjin, the People’s Republic of China, April 30, 2024

*

For identification purpose only
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Notes:

The register of members of the Company will be closed from June 4, 2024 (Tuesday) to June 7, 2024 (Friday)
(both days inclusive), during which period no transfer of Shares of the Company can be registered. Holders
of Shares who wish to attend and vote at the AGM must lodge all transfer documents accompanied by the
relevant share certificates to the 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 June 3, 2024 (Monday).

Shareholders who are entitled to attend and vote at the AGM may appoint one or more proxies to attend and
vote on their behalves. A proxy needs not to be a Shareholder.

In order to be valid, the proxy form of Shareholders for the AGM must be deposited by hand or by post to the
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 for holding the AGM or any
adjournment thereof for taking the poll. If the proxy form is signed by a person under a power of attorney or
other authority, a notarial copy of that power of attorney or authority shall be deposited at the same time as
mentioned in the proxy form. Completion and return of the proxy form will not preclude Shareholders from
attending and voting in person at the AGM or any adjourned meetings thereof should they so wish.

Shareholders or their proxies shall provide their identification documents when attending the AGM. In case of
a corporate Shareholder, its proxy or other person authorized to attend the meeting with a resolution passed
by the board of directors or other decision-making authorities of which the Shareholder is a member, should
provide a copy of such resolution.

In case of joint holders, 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 on the register of members of the Company
in respect of the joint shareholding.

The on-site AGM is expected to take less than half a day. Shareholders attending the AGM shall be responsible
for their own travel and accommodation expenses.

The address of the head office of the Company in the PRC is No. 35 Haibinba Road, Tianjin Port Free Trade
Zone, Tianjin City, the PRC.

As of the date of this notice, the Board comprises Mr. Zhou Shanzhong, Mr. Wang Geng,

Mr. Mao Yongming and Mr. Yao Shen as executive Directors; Mr. Wang Xiaotong and Ms. Dong

Guangpei as non-executive Directors, and Mr. Chan Wai Dune, Mr. You Shijun and Ms. Yang

Ying

as independent non-executive Directors.
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