Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this announcement, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this announcement.
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Shandong Xinhua Pharmaceutical Company Limited
(a joint stock company established in the People’s Republic of China with limited liability)
(Stock Code: 00719)

PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION AND RELATED RULES AND PROCEDURES

This announcement is made by Shandong Xinhua Pharmaceutical Company Limited (the “Company”)
pursuant to Rule 13.51(1) of the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited.

The board of directors of the Company (the “Board”) hereby announces that, for compliance with
requirements of (i) the new Company Law of the People’s Republic of China (T ZE A R EAE A T )%),
which took effect on 1 July 2024; (ii) the Transitional Period Arrangements for the Implementation of the
Rules of the Supporting System of the New Company Law (B818HT (‘ASNE) BLESIERBIEHIERBE
BAZ2BF); (iii) the Guidelines on the Articles of Association of Listed Companies (Revised in 2025) (LA

5] E 121551202512 5])) issued by the China Securities Regulatory Commission; (iv) the adjustments to

the business scope classification rules under the enterprise registration and approval system of administrative
agencies; and (iv) other relevant laws, regulations, normative documents and regulatory requirements, the
Company proposes to amend its articles of association and related rules and procedures to give effect to the
following (the “Proposed Amendments”):

(1) to abolish the Supervisory Committee and transfer its functions to the Audit Committee;
(i1) to adjust certain powers of the Shareholders’ meeting and that of the Board;

(ii1) to adjust the description of the business scope; and

(iv) to make other corresponding and ancillary amendments.

The full text of the English translation of the Proposed Amendments is set out in Appendix I. Appendix II
and Appendix III to this announcement. Such English translation is for reference only, and in the event of
any discrepancy between the Chinese and the English version of the Proposed Amendments, the Chinese
version shall prevail.

The Proposed Amendments are subject to the approval of the Company’s shareholders at a general meeting of
the Company by way of special resolutions. A circular containing more detailed information concerning the
Proposed Amendments and the reasons therefor will be despatched to the shareholders of the Company in due
course.
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Appendix I:

Particulars of the Proposed Amendments

Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

Article 2

In accordance with the Company Law and the
Party of China (the

“Party”), the Company hereby sets up Party organizations

Constitution of the Communist

and related working organs, and maintains an adequate
level of staffing to handle Party affairs as well as

sufficient funding necessary for the activities of the Party

organizations. Fhe—Party—erganizations—serves—eore-
Litiealleadership_finctions in the-C .

Article 2

the
Constitution of the Communist

In accordance with Company Law and the
Party of China (the
“Party”), the Company hereby sets up Party organizations
and related working organs, and maintains an adequate
level of staffing to handle Party affairs as well as

sufficient funding necessary for the activities of the Party

organizations. The company's party organization plays
a leading role in setting direction, managing the overall
situation, ensuring implementation, and discussing and

deciding on major issues of the company in accordance
with regulations.

Article 5

The legal representative of the Company is the chairman

Article 5

The chairman represents the company in carrying out

of the Company. company affairs. The legal representative of the
Company is the chairman of the Company.
Newly added Article 10

The legal representative of civil activities conducted by

the company's legal representative in the name of the
company shall be borne by the company.

Restrictions on the powers of the legal representative

stipulated in these Articles of Association or by the

shareholders' meeting shall not be asserted against a
bona fide counterparty.

Where the legal representative causes damage to
others in the course of performing their duties, the
company shall bear civil liability. After the company

has borne the civil liability, it may claim compensation
from the at-fault legal representative in accordance

Articles of

with the provisions of laws or these

Association.




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

Article 10

. ol of the € L be divided

shares-ef-equal-par—valae;-and-the liability of a sharcholder
to the Company is limited by the shares held by him. The

Company shall be liable for its debts up to the extent of all
its assets.

Article 11

The liability of a shareholder to the Company is limited by
the shares held by him. The Company shall be liable for
its debts up to the extent of all its assets.

Article 15

Authorized Projects: Pharmaceutical production;
pharmaceutical wholesale; pharmaceutical retail;
contract pharmaceutical production; pharmaceutical

import and export; food additive production; health
food production; food sales; food production;

veterinary drug production; veterinary drug business;

Class III medical device production; Class II medical

device production; Class III medical device business;

Internet _information services for pharmaceutical

products; online data processing and transaction

processing  services _ (business-type _e-commerce).

Projects requiring approval under the law must be

approved by the relevant departments before business
operations can be conducted. Specific business items
shall be subject to the approval documents or permits
issued by the relevant departments.

of

(excluding licensed chemical products); Production of

General  projects:  Sales chemical products

chemical products (excluding licensed chemical
products); Sales of food additives; Sales of health food
re-packaged); Manufacturing of pharmaceutical

dedicated equipment; Sales of pharmaceutical
dedicated equipment; Sales of instruments and meters;
Repair of instruments and meters; Technical services,

technical development, technical consultation,
technical exchange, technical transfer, technical

promotion; Purchase and sale of local medicinal herbs

(excluding Chinese herbal pieces); Production of Class

I medical devices; Sales of Class I medical devices;

Sales of Class II medical devices; Sales of drug testing

instruments; Sales of maternal and infant products;

Wholesale of cosmetics; Retail of cosmetics; Sales of

daily chemical products; Sales of daily necessities;
Retail of edible agricultural products; Sales of adult




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

novelt roducts (excluding medicines and medical

of basic__chemical

materials (excluding licensed chemical products such

as hazardous chemicals); Manufacturing of specialized

devices); Manufacturin raw

chemical products (excluding hazardous chemicals);

Medical research and experimental development;
General cargo storage services (excluding hazardous

chemicals and other projects requiring licensing
approval ): Property Housing lease;

management;

Non-residential real estate lease. (Except for projects

that must be approved in accordance with the law,

business operations shall be carried out independently
in accordance with the law with a business license)

Article 16

Issuing of company shares shall adopt an open, fair, and
just principle. Shares of the same type shal have equal
rights.

Article 17

Issuing of company shares shall adopt an open, fair, and
just principle. Shares of the same type have equal rights.

Article 24

The shares of the Company shal-be-transferable with law.

Article 25

The shares of the Company shall be transferred with

law.

Article 25

H—aprometer-holds—shares-ef—the-company,—he-ecannoet
cor ] | i . . »

eompany- Shares issued before public issuance by the

Company shall not be transferred within 1 year of the

Company securing listed status.

company directors, senior

The supervisers;—and
management personnel should declare to the Company
the shares held by them and any changes to those shares.
When they are holding these posts, they cannot transfer
more than 25% of the total shares held by them in the
company per year. The Shares held cannot be transferred
within one year of the company securing listed status.
After the above personnel leave their posts, they cannot
transfer the shares held in the Company within six

months.

Article 26

Shares issued before public issuance by the Company
shall not be transferred within 1 year of the Company

securing listed status.

The company directors and senior management personnel
should declare to the Company the shares held by them
and any changes to those shares. During their confirmed
tenure, they cannot transfer more than 25% of the total
shares of the same class held by them in the company per
year. The Shares held cannot be transferred within one
year of the company securing listed status. After the above
personnel leave their posts, they cannot transfer the shares

held in the Company within six months.

If a company director, senior management personnel, or

shareholder holding 5% or more of shares in the

Company, sells shares or other securities with equity




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

If a company director, superviser; senior management
personnel, or shareholder holding 5% or more of shares in
the Company, sells shares in the Company within six
months of buying those shares, or buying those shares
within six months of selling, all the resulting profits
should belong to the Company. Those profits shall be
collected by the Board of Directors. But if a securities
company undertakes unsold shares, thereby holding more
than 5% of the shares, as well as other circumstances

nature in the Company within six months of buying those
shares, or buying those shares within six months of
selling, all the resulting profits should belong to the
Company. Those profits shall be collected by the Board of
Directors. But if a securities company undertakes unsold
shares, thereby holding more than 5% of the shares, as
well as other circumstances stipulated by the China
Securities Regulatory Commission, are excluded.

stipulated by the China Securities Regulatory
Commission, are excluded.
Article 27 Article 28

When the Company reduces its registered capital, a
balance sheet and a list of the Company's assets shall be
prepared.

The Company shall notify its creditors of its decision
within 10 days from the date of the resolution to reduce
shall

announcements in newspapers or National Enterprise

its registered capital, and make public
Credit Information Publicity System within the 30 days
following the date of the said resolution. All creditors
shall have the right, within 30 days of receiving the said
notice, or, if such notice was not received, within 45 days
of the date of public announcement, to require the
Company to repay its debts or to provide security of

equivalent value for the repayment of such debts.

The Company’s registered capital after capital reduction

atlnot-be-toss thanthe-losal miimm.

When the Company reduces its registered capital, a
balance sheet and a list of the Company's assets will be

prepared.

The Company shall notify its creditors of its decision
within 10 days from the date of the shareholders'
meeting's resolution to reduce its registered capital, and
shall make public announcements in newspapers or
National Enterprise Credit Information Publicity System
within the 30 days following the date of the said
resolution. All creditors shall have the right, within 30
days of receiving the said notice, or, if such notice was not
of the

announcement, to require the Company to repay its debts

received, within 45 days date of public

or to provide security of equivalent value for the
repayment of such debts.

When the company reduces its registered capital, the
shall be
proportionally according to the proportion of shares held

capital contributions or shares reduced

by the shareholders, unless otherwise specified by laws or

these Articles of Association.




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

Newly added

Article 29

If the company still has losses after making up for

losses in _accordance with the provisions of the second

paragraph of Article 180 of these Articles of

Association, it may reduce its registered capital to

make up for the losses. When reducing registered

capital to make up for losses, the company shall not

distribute to shareholders, nor shall it exempt

shareholders from the obligation to pay capital
contributions or share payments.

Where the registered capital is reduced in accordance

with the provisions of the preceding paragraph, the

provisions of the second paragraph of Article 28 of

these Articles of Association shall not apply, but an

announcement shall be made in a newspaper or on the

National Enterprise Credit Information Publicity

System_within 30 days from the date on which the

shareholders' meeting makes a resolution to reduce the
registered capital.

After the company reduces its registered capital in

accordance with the provisions of the preceding two

paragraphs, it shall not distribute profits until the

accumulated amount of statutory public reserve fund

and discretionary public reserve fund reaches 50% of
the company's registered capital.

Newly added

Article 30

If the registered capital is reduced in violation of the

provisions of the "Company Law" and other relevant
regulations, the shareholders shall return the funds
they have received, and if the shareholders' capital

contributions are reduced or exempted, they shall be
restored to their original state; if losses are caused to

the company, the shareholders and the responsible

directors and senior managers shall bear the liability
for compensation.

Newly added

Article 31

When the company issues new shares to increase its

registered capital, shareholders shall not have pre-

emptive rights, unless otherwise specified in these

Articles of Association or the shareholders' meeting




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

resolves that shareholders have pre-emptive rights.

Atrticle 30

When the Company repurchases its own shares under the
circumstances specified in Article 28(1) and Article 28(2)
of the Articles, it must first obtain the prior approval of
the sharcholders at a sharcholders' general meeting;
whereas for repurchases under the
specified in Article 28(3), Article 28(5) and Article 28(6)
of the Articles, the repurchase of shares by the Company

circumstances

shall be in accordance with these Articles or the Company

shall obtain authorization at a shareholders' meeting with

approval by resolution(s) of the board at a board meeting

attended by more than two-thirds directors. Subjeet—to-
. I of the_sharcholders! | .

: L of di " hod._t!

o 1 | .

Article 34

When the Company repurchases its own shares under the
circumstances specified in Article 32(1) and (2) of the
Articles, it must first obtain the prior approval of the
shareholders at a shareholders' general meeting; whereas
for repurchases under the circumstances specified in
Article 32(3), (5) and (6) of the Articles, the repurchase
of shares by the Company shall be in accordance with
these Articles or the Company shall obtain authorization
at a shareholders' meeting with approval by resolution(s)
of the board at a board meeting attended by more than

two-thirds directors.

Article 31

...... shall be transferred or cancelled within 3 years and
the total number of shares of the Company held by the
Company shall not exceed 10% of total issued shares of
the Company.

The Company's registered capital shall be reduced by the

aggregate par value of the cancelled shares.

The Company shall not accept its shares as the subject of
pledge.

Article 35

...... shall be transferred or cancelled within 3 years and
the total number of shares of the Company held by the
Company shall not exceed 10% of total issued shares of
the Company.

The Company's registered capital shall be reduced by the

aggregate par value of the cancelled shares.

The Company shall not accept its shares as the subject of
pledge.




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

Article 32

The Company and its subsidiaries shall not at any time

and in any manner provide any form of financial

assistance to a person purchasing or who intends to
purchase the shares of the Company, excluding
companies implementing employee stock ownership

plans. For the purpose of this Article, a purchaser of the
Company's shares includes a person who directly or
indirectly undertakes any form of obligations as a result

of a purchase of the Company's shares.

Article 36

The Company and its subsidiaries shall not at any time
and in any manner provide any form of financial
assistance to a person purchasing or who intends to
purchase the shares of the Company or its parent
company's shares, excluding companies implementing
employee stock ownership plans. For the purpose of this
Article, a purchaser of the Company's shares includes a
person who directly or indirectly undertakes any form of
obligations as a result of a purchase of the Company's

shares.

Article 37

The Company shall maintain a register of shareholders
based on the certificates provided by the securities

registration authority as a record of the following matters:

Article 41

The Company shall maintain a register of shareholders
based on the certificates provided by the securities
registration and settlement authority as a record of the

following matters:

Article 48

If a resolution passed at the Company's general meeting
or Board meeting violates the laws or administrative
regulations, the shareholders shall have the right to plead

to the People's Court to render the same invalid.

If the procedures for convening, or the method of voting
at, a shareholders' general meeting or Board meeting
violate the laws, administrative regulations or the Articles
of Association, or the contents of a resolution violate the
Articles of Association, shareholders shall be entitled to
initiate proceeding to the People's Court to rescind such
resolutions within 60 days from the date on which such

resolution is adopted.

Article 52

If a resolution passed at the Company's general meeting or
Board meeting violates the laws or administrative
regulations, the shareholders shall have the right to plead

to the People's Court to render the same invalid.

If the procedures for convening, or the method of voting
at, a shareholders' general meeting or Board meeting
violate the laws, administrative regulations or the Articles
of Association, or the contents of a resolution violate the
Articles of Association, shareholders shall be entitled to
initiate proceeding to the People's Court to rescind such
resolutions within 60 days from the date on which such

resolution is adopted. However, this does not apply to

cases where the convening procedures or voting

methods of the shareholders' meeting or the board of
directors meeting have only minor defects that do not

have a substantial impact on the resolution.

If there is a dispute among the board of directors,

9




Articles of Ass

ociation of the Company

Existing Articles Not¢!

Amended Articles Nete2

Where the Company incurs losses as a result of Directors'

and senior management's violation of the laws,
administrative regulations or the Articles of Association
in the course of performing their duties with the
Company, shareholders individually or jointly holding
1% or more of the Company's shares for more than 180
consecutive days shall be entitled to request in writing the

Supervisory—Ceommittee to initiate proceedings in the

People's Court. Where the Company incurs losses as a
result of the Supervisery—Committee' violation of any
provision of laws, administrative regulations or the
Articles of Association in the course of performing its
duties with the Company, the shareholders shall be
entitled to make a request in writing to the Board to

initiate proceedings in the People's Court.

In the event that the Supervisery-Committee-or the Board

refuses to initiate proceedings after receiving the written
request of shareholders stated in the foregoing paragraph,

or fails to initiate such proceedings within 30 days from

shareholders and other relevant parties over the
validity of a shareholders' meeting resolution, they
shall promptly file a lawsuit with the people's court.
Before the people's court makes a judgment or ruling

such as revoking the resolution, the relevant parties
shall implement the shareholders' meeting resolution.

The company, its directors and senior managers shall

earnestly perform their duties to ensure the normal
operation of the company.

If the people's court makes a judgment or ruling on
relevant matters, the company shall perform its
information disclosure obligations in _accordance with
the provisions of laws, administrative regulations, the

China Securities Regulatory Commission and the stock
exchange, fully explain the impact, and actively

cooperate with the implementation after the judgment

or ruling takes effect. If it involves correcting previous

matters, it shall handle them in a timely manner and

perform the corresponding information disclosure

obligations.

Article 53

Where the Company incurs losses as a result of Directors'
and senior management's violation of the laws other than
members of the Audit Committee, administrative
regulations or the Articles of Association in the course of
performing their duties with the Company, shareholders
individually or jointly holding 1% or more of the
Company's shares for more than 180 consecutive days
shall be entitled to request in writing the Audit
Committee to initiate proceedings in the People's Court.
Where the Company incurs losses as a result of the Audit
Committee' violation of any provision of laws,
administrative regulations or the Articles of Association in
the course of performing its duties with the Company, the
aforementioned shareholders shall be entitled to make a
request in writing to the Board to initiate proceedings in

the People's Court.

In the event that the Audit Committee or the Board
refuses to initiate proceedings after receiving the written

request of shareholders stated in the foregoing paragraph,

10




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

the date on which such request is received, or in case of
emergency where failure to initiate such proceedings
immediately will result in irreparable damage to the
described in the
preceding paragraph shall have the right to initiate

Company's interests, shareholders
proceedings in the People's Court directly in their own

names in the interest of the Company.

If the directors;—supervisers or senior management of the
wholly-owned subsidiaries of the Company violate laws,
administrative regulations, or the Company's articles of
association while performing their duties, causing losses
to the Company, or a third party infringes upon the lawful
rights and interests of the wholly-owned subsidiaries of
the Company and causes losses to the wholly-owned
subsidiaries of the Company, shareholders who hold 1%
or more of the shares in the Company, either individually
or collectively, for 180 or more consecutive days shall
have the right to request-the-supervisery-committee-or the
board of directors of the wholly-owned subsidiaries of the
Company in writing to institute proceedings in the
People’s Court or institute proceedings directly in the
People’s Court in their own names pursuant to the

preceding three paragraphs of this Article.

or fails to initiate such proceedings within 30 days from
the date on which such request is received, or in case of
emergency where failure to initiate such proceedings
immediately will result in irreparable damage to the
the
preceding paragraph shall have the right to initiate

Company's interests, shareholders described in
proceedings in the People's Court directly in their own

names in the interest of the Company.

If the directors or senior management of the wholly-
owned subsidiaries of the Company violate laws,
administrative regulations, or the Company's articles of
association while performing their duties, causing losses
to the Company, or a third party infringes upon the lawful
rights and interests of the wholly-owned subsidiaries of
the Company and causes losses to the wholly-owned
subsidiaries of the Company, shareholders who hold 1%
or more of the shares in the Company, either individually
or collectively, for 180 or more consecutive days shall
have the right to request the board of directors of the
wholly-owned subsidiaries of the Company in writing to
institute proceedings in the People’s Court or institute
proceedings directly in the People’s Court in their own
names pursuant to the preceding three paragraphs of this
Article.

Where a wholly-owned subsidiary of the company does
not have a supervisory board or supervisors but has an
audit committee, the provisions of the first and second
paragraphs of this Article shall apply.

Newly added

Article 54

A resolution of the company's shareholders' meeting

or board of directors shall be deemed not to have been

formed under any of the following circumstances:

(1) _The resolution is made without convening a

shareholders' meeting or board of directors meeting;

(2) The shareholders' meeting or board of directors

meeting does not vote on the matters of the resolution;

(3) The number of attendees or the number of voting

11




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

rights held does not meet the number of attendees or

the number of voting rights specified in the Company
Law or these Articles of Association;

(4) The number of persons agreeing to the matters of

the resolution or the number of voting rights held does

not meet the number of persons or the number of

voting rights specified in the Company Law or these

Articles of Association.

Article 49

A holder of ordinary shares in the Company shall have
the following obligations:-

(Dto abide by laws, administrative regulations, and these
Articles;

(2)to pay subscription monies in accordance with the
shares subscribed to by him and the manner of

subscription;

(3)other

administrative regulations and these Articles.

obligations imposed by relevant laws,

Where-a-sharcholderhelding-5%-or-mere-votingshares-of-
the—C led | ki (o
shall i he C . .
day-en—which-he-pledges-his-shares: H shares pledge must

be handled in accordance with the securities regulatory

rules of the company's overseas listing location.

Article 55

A holder of ordinary shares in the Company shall have
the following obligations:-

(Dto abide by laws, administrative regulations, and these

Articles;

(2)to pay subscription monies in accordance with the
shares subscribed to by him and the manner of

subscription;

(3)not _to withdraw their share capital except as

provided by laws and regulations;

(4) not to abuse their shareholder rights to damage the

interests of the company or other shareholders; nor
shall they abuse the independent status of the company
as a legal person and the limited liability of

shareholders to damage the interests of the company's
creditors;

(5)other

administrative regulations and these Articles.

obligations imposed by relevant laws,

If a shareholder of the company abuses its shareholder

rights and causes losses to the company or other
shall the liability
in _accordance with the law. If a

shareholders, it bear for

compensation

shareholder of the company abuses the independent

status of the company as a legal person and the limited
liability of shareholders to evade debts and seriously

damages the interests of the company's creditors, it

shall bear joint and several liability for the company's
debts.

H shares pledge must be handled in accordance with the

securities regulatory rules of the company's overseas

12




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

listing location.

Article 51

The controlling shareholders (the  “Controlling

Shareholders”) and the de facto controllers of the
Company ewe—ftduetary—duties—to-the—Company—and-the-
blie_sharehold ¢ theC  TheC or

Article 57

The controlling  shareholders  (the

Shareholders”) and the de facto controllers of the

Company shall exercise their rights and perform their
obligations in accordance with the provisions of laws,
administrative regulations, the China Securities

Regulatory Commission and stock exchanges, and
safeguard the interests of the listed company.

“Controlling

Newly added

Article 58

The controlling shareholders and the de facto

controllers of the company shall comply with the
following provisions:

(1) exercise shareholder rights in accordance with the

law, and shall not abuse control power or use affiliated

relationships to damage the legitimate rights and
interests of the company or other shareholders:

2) strictly fulfill the
commitments made, and shall not arbitrarily modify

or grant exemptions;

(3) strictly perform information disclosure obligations
in__accordance with relevant regulations, actively
cooperate with the company in information disclosure

work, and promptly inform the company of major
events that have occurred or are planned to occur;

ublic_statements and various

(4) not to occupy the company's funds in any way;

(5) not to force, instigate or require the company and

relevant personnel to provide guarantees in violation
of laws and regulations;

13




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

(6) not to use the company's undisclosed major

information to  seek benefits, not to _disclose

undisclosed major information related to the company
in_any way, and shall not engage in illegal and

irregular acts such as insider trading, short-term
trading, and market manipulation;

(7) not to damage the legitimate rights and interests of
the company and other shareholders through any
means such as unfair related transactions, profit
distribution, asset restructuring, and external

investment;

(8) ensure the company's asset integrity, personnel

independence, financial independence, institutional

independence and business independence, and shall

not affect the company's independence in any way;

(9) other provisions of laws, administrative

regulations, the China Securities Regulatory

Commission, stock exchange business rules and these

Articles of Association.

If the controlling shareholder or the de facto controller

of the company does not serve as a director of the

company but actually administers the company's
affairs, the provisions of these Articles of Association
regarding the fiduciary duty and duty of diligence of
directors shall apply.

If the controlling shareholder or the de facto controller

of the company instructs a director or senior manager

to_engage in_acts that damage the interests of the

company or its shareholders. they shall bear joint and
several liability with such director or senior manager.

Newly added

Article 59

Where a controlling shareholder or de facto controller
pledges the company's shares held or actually

controlled by them, they shall maintain the stability of
the company's control right and production and

operation.

14




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

Newly added

Atrticle 60

Where a controlling shareholder or de facto controller
transfers the shares of the company held by them, they

shall comply with the restrictive provisions on share

stipulated _in__laws, administrative
the  China
Commission _and _the stock exchange where the
shares listed, the
commitments made by them on restricting share

transfer.

transfer as

regulations, Securities Regulatory

company's are as _well as

Article 53

The

following functions and powers:

shareholders' general meeting shall have the

(1)to appoint and replace directors and to decide matters

concerning directors' remuneration;
@ . . .
. . .
(3)to consider and approve reports of the board of

directors;

(4)to—econstder—and—approve—reperts—ofthe—supervisery-

commtttee;

(5)to consider and approve proposals for the distribution
of the Company's profits and plans for making up any

losses of the Company;

(6)to consider and decide on proposals to increase or
reduce the registered capital of the Company;

(7to consider and decide matters concerning the merger,
demerger, dissolution and liquidation or alteration of

corporate form of the Company;

(8)to consider and decide on the issue of debt securities
by the Company;

(9)to consider and decide the appointment, dismissal e+

renewal-of-appeintment of a firm of accountants and its
salary;

(10)to examine and approve the provision of guarantees

Article 62

The

following functions and powers:

shareholders' general meeting shall have the

(1)to appoint and replace non employee representative

directors and to decide matters concerning directors'

remuneration;

(2)to consider and approve reports of the board of
directors;

(3)to consider and approve proposals for the distribution
of the Company's profits and plans for making up any

losses of the Company;

(4)to consider and decide on proposals to increase or
reduce the registered capital of the Company;

(5)to consider and decide matters concerning the merger,
demerger, dissolution and liquidation or alteration of

corporate form of the Company;

(6)to consider and decide on the issue of debt securities by
the Company;

(7)to consider and decide the appointment, dismissal of a

firm of accountants responsible for the company's audit
services and its salary;

(8)to examine and approve the provision of guarantees
under Article 63;

(9)to examine matters relating to the purchases and
disposals of the Company's material assets within one

year, which exceed 30% of the Company's latest audited
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under Article 54;

(11)to examine matters relating to the purchases and
disposals of the Company's material assets within one
year, which exceed 30% of the Company's latest audited
total assets;

(12)to make amendments to these Articles;

(13)to  consider

shareholders representing 1% or more of the shares

any resolution(s) proposed by

carrying voting rights, and to decide such proposals;

total assets;
(10)to make amendments to these Articles;

(11)to_examine and approve changes in the use of

raised funds;

(12)to examine equity incentive plans and employee

stock ownership plans;

(13)to  consider

shareholders representing 1% or more of the shares

any resolution(s) proposed by

carrying voting rights, and to decide such proposals;

Article 54

Any guarantees of the Company shall be subject to

approval by the general meeting of sharcholders: -

(Dthe total amount of external guarantees provided by the
company and its holding subsidiaries exceeds 50% of the

latest audited net assets;

(INany guarantee provided after the total amount of
guarantee to third parties provided by the Company has
reached-or exceeded 30% of the Company's latest audited
total assets;

(Ill)guarantee amount provided by the company within
one year exceeds 30% of the company's latest audited

total assets;

(IV) guarantee provided for guarantee objects with asset
liability ratio exceeding 70%;

(V) resolution for a single external guarantee of which the
amount exceeds 10% of the Company's eembined net

assets of last year audited—as—per—Chinese—accounting-
standards;

(VI) guarantee provided for shareholders, de facto
controllers and their related parties.

Article 63

Any guarantees of the Company shall be subject to

approval by the general meeting of shareholders: -

(Dthe total amount of external guarantees provided by the
company and its holding subsidiaries exceeds 50% of the

latest audited net assets;

(Il)any guarantee provided after the total amount of
guarantee to third parties provided by the Company has
exceeded 30% of the Company's latest audited total assets;

(Ill)guarantee amount provided by the company to others
within one year exceeds 30% of the company's latest

audited total assets;

(IV) guarantee provided for guarantee objects with asset
liability ratio exceeding 70%;

(V) resolution for a single guarantee of which the amount

exceeds 10% of the Company's latest net assets ;

(VI) guarantee provided for shareholders, de facto

controllers and their related parties.
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Article 56

The board of directors shall convene an extraordinary
general meeting within 2 months of the occurrence of any

one of the following events:

(1)when the number of directors is less than the number
prescribed by the Company Law or less than two-thirds of
the number prescribed in these Articles;

(2)when the losses of the Company amount to one-third

of its share capital;

(3)upon the requisition in writing of holders of 10 percent
or more of the issued voting shares;

(4)when the board of directors considers it necessary or

upon the request of the supervisery-committee.

(5)such other circumstances as provided for by laws and
regulations, administrative rules or the Articles of

Article 65

The board of directors shall convene an extraordinary
general meeting within 2 months of the occurrence of any

one of the following events:

(1)when the number of directors is less than the number
prescribed by the Company Law or less than two-thirds of
the number prescribed in these Articles;

(2)when the losses of the Company amount to one-third of

its share capital;

(3)upon the requisition in writing of Shareholders who
individually or collectively hold 10 percent or more of

the issued voting shares;

(4)when the board of directors considers it necessary or

upon the request of the Audit Committee.

(5)such other circumstances as provided for by laws and

Association. regulations, administrative rules or the Articles of
Association.
Article 57 Article 66

The shareholders' general meeting shall have a venue and

be held on-site. The Company may provide internet or

other means for the purpose of providing convenience to

shareholders attending the shareholders' general meeting.
harehold ] . . | L
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The shareholders' general meeting shall have a venue and
be held on-site. The Company may provide internet or
other means for the purpose of providing convenience to
shareholders attending the shareholders' general meeting.

In_addition to setting up a venue for on-site meetings,
shareholders' meetings can also be held simultaneously

through electronic communication.

Article 58

When the Company convenes sharcholders' general
meeting, the Board of Directors, the Supervisery-
Ceommittee and shareholder(s),
holding 1 percent or more of the shares of the Company

severally or jointly,

carrying voting rights are entitled to put forward a
proposal , in writing, (except those stated in Article
+0(a)) to be considered at the meeting.

Article 67

When the Company convenes sharcholders' general
meeting, the Board of Directors, the Audit Committee
and shareholder(s), severally or jointly, holding 1 percent
or more of the shares of the Company carrying voting
rights are entitled to put forward a proposal , in writing,
(except those stated in Article 118(a)) to be considered at

the meeting.
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Article 60

Notice of a shareholders' general meeting shall: -
(1)specify the place, the date and the time of the meeting;
(2)state the matters to be considered at the meeting;

Article 69
Notice of a shareholders' general meeting shall: -
(1)specify the place, the date and the time of the meeting;

(2)state the matters and proposals to be considered at the

meeting;

Article 66

Individual shareholders attending the meeting in person
shall present their personal identity cards or other valid
documents or stock account card for identification.
Proxies attending the meeting shall present their valid
personal identity cards and the authorization letters from
the shareholder.

Article 74

Individual shareholders attending the meeting in person
shall present their personal identity cards or other valid
documents or stock account card for identification.
Proxies attending the meeting shall present their valid
personal identity cards and the authorization letters from
the shareholder.

The authorization letter issued by sharcholders to
authorize other persons to attend the general meeting shall

clearly state the followings:-

(Dthe name of the proxies;

(ITywhetherthe-proxies-have-the-right-to-vete:

(Ill)separate instructions to vote for, against or abstain
from voting on each of the items in the agenda of the

meeting;

(IV)the signing date and the effective period of the

authorization letter;

(V)signature ( or seal ) of the appointing shareholders. If
the appointing shareholder is a legal entity, such
instrument appointing the proxy shall be affixed with
legal person seal or signed by a Director, an executive

officer or a duly authorized person.

The authorization letter issued by shareholders to
authorize other persons to attend the general meeting shall

clearly state the followings:-

(Dname or title of the principal, class and quantity of

company shares held;

(IT)the name of the proxies;

(ITl)specific instructions from shareholders, including
separate instructions to vote for, against or abstain from

voting on each of the items in the agenda of the meeting;

(IV)the signing date and the effective period of the

authorization letter;

(V)signature ( or seal ) of the appointing shareholders. If
the appointing sharcholder is a legal entity, such
instrument appointing the proxy shall be affixed with legal
person seal or signed by a Director, an executive officer or

a duly authorized person.

Article 69

(1) The format of any form issued to shareholders by the

Article 77

(1) The format of any proxy form issued to shareholders
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board of directors for the purpose of appointing proxies
shall enable a shareholder, according to his free choice, to
instruct his proxy to vote in favour of or against each
resolution proposed at the meeting. Sueh—a—form—shall-

| he_al e .

by the board of directors for  the purpose of appointing
proxies shall enable a shareholder, according to his free
choice, to instruct his proxy to vote in favour of or against

each resolution proposed at the meeting.

Article 71

The Company shall be responsible for compiling the
attendee register which
name of attendee (or name of relevant unit), identification-
document-number,—domieile; the number of shares with

voting rights that he holds or represents, and name of the

shall include, among others, the

person (or name of relevant unit) who attends the meeting

by proxy.

Article 79

The Company shall be responsible for compiling the

attendee register which shall include, among others, the
name of attendee (or name of relevant unit), the number of
shares with voting rights that he holds or represents, and
name of the person (or name of relevant unit) who attends

the meeting by proxy.

Article 74

Al Directors, Supervisors—and-the-seeretary-to the Board
of the Company shall—be-present-at-the-general-meeting;
and-the-general-managerand-other-members-efthe senior

management shall be in attendance at the meeting.

Article 82

If the shareholders' meeting requires directors and

senior management personnel to attend the meeting,
they shall attend the meeting and accept inquiries from

shareholders.

Article 78

If a poll is demanded on a vote concerning the election of
the ehairman of the meeting or an adjournment of the
meeting, the poll shall be taken immediately. A poll
demanded on any other matters shall be taken at such
time as the ehairman of the meeting decides, and the
meeting may proceed to consider and vote on other
matters. The result of a poll shall be deemed to be a
resolution passed by the meeting during which the poll

was demanded.

Article 86

If a poll is demanded on a vote concerning the election of
the compere of the meeting or an adjournment of the
meeting, the poll shall be taken immediately. A poll
demanded on any other matters shall be taken at such time
as the compere of the meeting decides, and the meeting
may proceed to consider and vote on other matters. The
result of a poll shall be deemed to be a resolution passed

by the meeting during which the poll was demanded.

Article 79

The Board, independent directors and eligible
shareholders are entitled to  solicit proxy from
shareholders publicly. While soliciting proxy of

shareholders, sufficient disclosure of information such as
the specific voting preference shall be made to the

Article 87

If a shareholder's purchase of voting shares in the
of Article 63,
paragraphs 1 and 2 of the Securities Law, the excess

company _violates the provisions

portion of the shares shall not exercise voting rights

within 36 months after purchase and shall not be
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shareholders from whom proxy is being solicited. No
consideration or other form of actual consideration shall
be involved in the solicitation of proxy from shareholders.
The Company and—the—eenvener—of—the——sharehelder's-

general-meeting shall not impose any limitation related to
the minimum shareholding ratio on the solicitation of

proxy.

included in the total number of voting shares present
at the shareholders' meeting.

Subject to compliance with the regulatory rules of the

place where the company's stock is listed, the Board,

independent directors and shareholders holding more
than 1% of the voting shares or investor protection
established
administrative regulations, or the provisions of the

China Securities Regulatory Commission are entitled
to  solicit proxy from shareholders publicly. While

institutions in__accordance with laws,

soliciting proxy of shareholders, sufficient disclosure of
information such as the specific voting preference shall be
made to the shareholders from whom proxy is being
solicited. No consideration or other form of actual
consideration shall be involved in the solicitation of proxy
from shareholders. Except for the legal conditions, the
Company shall not impose any limitation related to the

minimum shareholding ratio on the solicitation of proxy.

Article 80

The following matters may be approved by an ordinary
resolution of a shareholders' general meeting: -

(1)work reports made by the board of directors and—the-
. ittee;

(2)proposals formulated by the board of directors for

distribution of profits and for making up losses;

(3)appointment and removal of the members of the board

of directors and—the—supervisory—eommittee, their

remuneration and the method of payment in respect of

such remuneration;

(4)annual-report-of the-Company;

(5)all matters required to be approved by a shareholders'

general meeting other than those required by PRC laws,

Article 88

The following matters may be approved by an ordinary
resolution of a shareholders' general meeting: -

(1)work reports made by the board of directors;

(2)proposals formulated by the board of directors for
distribution of profits and for making up losses;

(3)appointment and removal of the non employee
representative members of the board of directors, as well

as related director remuneration and the method of

payment in respect of such remuneration;

(4)all matters required to be approved by a shareholders'
general meeting other than those required by PRC laws,
administrative regulations or these Articles to be approved

by way of special resolution.

administrative regulations or these Articles to be
approved by way of special resolution.
Article 81 Article 89

(5) the Company's purchase or sale of any material assets

or the amount of guarantee, within one year, which

(5)the Company's purchase or sale of any material assets
or the amount of guarantee_provided to others, within
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exceeds 30% of the latest audited total assets of the
Company;

one year, which exceeds 30% of the latest audited total

assets of the Company;

If the board of directors agrees to convene the proposed
extraordinary general meeting, it shall within 5 days of
making board resolution give a notice of convening the
aforesaid meeting. The notice should include resolutions
submitted by relevant shareholders for review. Any
alteration to the original resolution within the notice shall
be subject to the agreement of the relevant shareholders.
If the board of directors does not agree to convene the
proposed extraordinary general meeting or fails to
provide a feedback within 10 days of the receipt of the
request, the shareholders individually or collectively
holding more than ten percent of the Company's shares
shall be entitled to propose an extraordinary general
meeting to be convened to the—supervisory—eommittee,
and the proposal shall be made to the supervisery-
committee in writing.

(2)If the supervisery—eommittee agrees to convene the
proposed extraordinary general meeting, it shall within 5
days of receiving such request give a notice of convening

should
resolutions submitted by relevant shareholders for review.

the aforesaid meeting. The notice include
Any alteration to the original resolution within the notice
shall be subject to the agreement of the relevant
shareholders. Where the supervisery—ecemumittee fails to
give the notice of the shareholders' meeting within the
specified time limit, it shall be deemed that the
supervisery-comunittee does not convene or preside over
the meeting, in which case, shareholders who individually
or together hold 10 percent or more of the shares of the
Company for 90 or more consecutive days may convene

and preside over the meeting on their own.

(3)All reasonable expenses incurred in connection with a

meeting convened by any shareholders themselves and

supervisory-beard by reason of the failure of the board of
directors to convene a meeting pursuant to a requisition

If the board of directors agrees to convene the proposed
extraordinary general meeting, it shall within 5 days of
making board resolution give a notice of convening the
aforesaid meeting. The notice should include resolutions
submitted by relevant sharecholders for review. Any
alteration to the original resolution within the notice shall
be subject to the agreement of the relevant shareholders. If
the board of directors does not agree to convene the
proposed extraordinary general meeting or fails to provide
a feedback within 10 days of the receipt of the request,
the shareholders individually or collectively holding more
than ten percent of the Company's shares shall be entitled
to propose an extraordinary general meeting to be
convened to the Audit Committee, and the proposal shall
be made to the Audit Committee in writing.

(2)If the Audit Committee agrees to convene the
proposed extraordinary general meeting, it shall within 5
days of receiving such request give a notice of convening
should

resolutions submitted by relevant sharcholders for review.

the aforesaid meeting. The notice include
Any alteration to the original resolution within the notice
shall be subject to the agreement of the relevant
shareholders. Where the Audit Committee fails to give
the notice of the shareholders' meeting within the
specified time limit, it shall be deemed that the Audit
Committee does not convene or preside over the meeting,
in which case, shareholders who individually or together
hold 10 percent or more of the shares of the Company for
90 or more consecutive days may convene and preside

over the meeting on their own.

(3)All reasonable expenses incurred in connection with a
meeting convened by any sharcholders themselves and
Audit Committee by reason of the failure of the board of
directors to convene a meeting pursuant to a requisition

shall be borne by the Company and shall be deducted
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shall be borne by the Company and shall be deducted
from any sums due from the Company to those directors

in default.

from any sums due from the Company to those directors
in default.

Article 89

independent directors have the right to propose an

extraordinary general meeting to be convened to the

board of directors.

Article 97

VWith the consent of more than half of all independent
directors, independent directors have the right to propose

an extraordinary general meeting to be convened to the

board of directors.

Article 90

The Supervisory—committee has the right to propose an

extraordinary general meeting to be convened to the
board of directors, and the proposal shall be made to the
board of directors in writing. The board of directors shall
in accordance with the laws, administrative regulations
and the Articles within 10 days of the receipt of the
proposal for convening an extraordinary general meeting,
provide a written feedback as to whether or not it agrees
to convene the proposed meeting. If the board of directors
agrees to convene the proposed extraordinary general
meeting, it shall within 5 days of making board resolution
give a notice of convening the aforesaid meeting. Any
alteration to the original proposal within the notice shall
be subject to the agreement of the supervisery-committee.
If the board of directors does not agree to convene the
proposed extraordinary general meeting or fails to
provide a feedback within 10 days of the receipt of the
proposal, the board of directors shall be deemed as unable
to perform or not performing its duty of convening
shareholders' meeting, and the Supervisery-Committee is
entitled to solely convene and preside at the proposed

meeting.

Article 98

The Audit Committee has the right to propose an
extraordinary general meeting to be convened to the board
of directors, and the proposal shall be made to the board
of directors in writing. The board of directors shall in
accordance with the laws, administrative regulations and
the Articles within 10 days of the receipt of the proposal
for convening an extraordinary general meeting, provide a
written feedback as to whether or not it agrees to convene
the proposed meeting. If the board of directors agrees to
convene the proposed extraordinary general meeting, it
shall within 5 days of making board resolution give a
notice of convening the aforesaid meeting. Any alteration
to the original proposal within the notice shall be subject
to the agreement of the Audit Committee. If the board of
directors does not agree to convene the proposed
extraordinary general meeting or fails to provide a
feedback within 10 days of the receipt of the proposal, the
board of directors shall be deemed as unable to perform or
not performing its duty of convening shareholders'
meeting, and the Audit Committee is entitled to solely

convene and preside at the proposed meeting.

Article 91

If the supervisery—eomumittee or sharcholders decides to

solely convene a shareholders' general meeting, it shall

notify the board of directors in writing, and report te-the-

Company—and to relevant stock exchange for the record.
Prior to the announcing of the resolution of the

Article 99

If the Audit Committee or sharecholders decides to solely
convene a shareholders' general meeting, it shall notify the
board of directors in writing, and report to relevant stock
exchange for the record. Prior to the announcing of the
resolution of the shareholders' general meeting, the
percentage of shareholdings of the shareholders convening
the meeting shall be not less than 10%. Relevant proof
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the of

shareholdings of the shareholders convening the meeting

shareholders' general meeting, percentage

shall be not less than 10%. Relevant proof materials shall

be submitted te—the—ergan—appeinted—by—the—seeurities-
| hori  the S - 1 in thepl :
residence-of-the-Company-and-to relevant stock exchange

by the shareholders convening the meeting prior to giving
the notice of the sharcholders' general meeting and
announcing the resolutions of the shareholders' general

meeting.

The board of directors and the company secretary shall
cooperate in the shareholders' general meeting convened
by the supervisery-committee or shareholders. The board
of directors shall provide the register of shareholders on
the date of equity registration. The necessary expenses on
the shareholders' general meeting solely convened by the

supervisery-committee or shareholders shall be borne by
the Company.

materials shall be submitted to relevant stock exchange by
the shareholders convening the meeting prior to giving the
of the

announcing the resolutions of the shareholders' general

notice shareholders' general meeting and

meeting.

The board of directors and the company secretary shall
cooperate in the shareholders' general meeting convened
by the Audit Committee or sharcholders. The board of
directors shall provide the register of shareholders on the
date of equity registration. The necessary expenses on the
shareholders' general meeting solely convened by the
Audit Committee or sharcholders shall be borne by the
Company.

Article 92

Sharcholders' general meetings shall be ehaired by the

chairman. If the chairman is-unable-to-attend-the-meeting-
for—any—reason,—the—board—of —directors—may—upon-

Shareholders' general meetings solely convened by the
supervisory—committee shall be chaired by the chairman
of the supervisery—committee. If the chairman of the

supervisery-cemumittee is not able or not to discharge its
duty, a superviser recommended and elected by a

majority of the sapervisers would chair the meeting.

Article 100

Shareholders' general meetings shall be presided over by
the chairman. If the chairman is unable or fails to
perform his duties, a director elected by a majority of

the directors shall preside over the meeting.

Shareholders' general meetings solely convened by the
Audit Committee shall be chaired by the chairman of the
Audit Committee. If the chairman of the Audit
Committee is not able or not to discharge its duty, a
member of the Audit Committee recommended and
elected by a majority of the members of the Audit

Committee would chair the meeting.
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Article 98

The end of the sharcholders' general meetings on the
ground shall not be earlier than that of the same
convened online or by other means. The-chairman-of-the-

Before the result of voting is officially announced, the

companies,  vote-counters,  scrutineers,  principal
shareholders and Internet service providers involved in
the sharcholders' general meetings convened on the
ground, online or by other means shall be responsible for
keeping secret of the voting condition of parties

concerned.

Article 106

The end of the sharcholders' general meetings on the
ground shall not be earlier than that of the same convened

online or by other means. The compere of the meeting
shall announce the voting status and results of each

proposal, and declare whether the proposal is passed
based on the voting results.

Before the result of voting is officially announced, the

companies,  vote-counters, scrutineers,  principal

shareholders, internet service providers and _other
relevant parties involved in the shareholders' general
meetings convened on the ground, online or by other
means shall be responsible for keeping secret of the voting

condition of parties concerned.

Article 100

If the ehairman of the meeting has any doubt as to the
results of a resolution put to the vote, he may personally
count the votes. If the ehairman of the meeting does not
personally count the votes, any shareholder who is
present in person or by proxy and who objects to the
results announced by the ehairman of the meeting may
the

announcement of results, in which case, the ehairman of

demand a count of vote immediately after

the meeting shall personally count the votes immediately.

Article 108

If the compere of the meeting has any doubt as to the
results of a resolution put to the vote, he may personally
count the votes. If the compere of the meeting does not
personally count the votes, any shareholder who is present
in person or by proxy and who objects to the results
announced by the compere of the meeting may demand a
count of vote immediately after the announcement of
results, in which case, the compere of the meeting shall

personally count the votes immediately.

Article 103

Conveners shall ensure that the contents of minutes of
meetings are truthful, accurate and complete. Directors,
supervisers; company secretary, conveners or the agent
thereof, and the chairperson of the meetings present at the
meetings shall sign on the minutes of meetings. The
minutes of meetings shall be preserved along with the
register of sharecholders present, power of attorneys for
proxy attendance, and valid materials of the voting
conditions online or by other means for a term of not less

than 10 years.

Article 110

Conveners shall ensure that the contents of minutes of
meetings are truthful, accurate and complete. Directors,
company secretary, conveners or the agent thereof, and
the chairperson of the meetings attending or present at
the meetings shall sign on the minutes of meetings. The
minutes of meetings shall be preserved along with the
register of shareholders present, power of attorneys for
proxy attendance, and valid materials of the voting
conditions online or by other means for a term of not less

than 10 years.

Article 109

The Company shall establish a board of directors. The

board of directors consists of 9 directors, of which 4 shall

Article 117

The Company shall establish a board of directors. The

board of directors consists of 9 directors, of which 4 shall
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be independent non-executive directors. The board of

directors shall have a chairman.

be independent non-executive directors, and there must

be at least one employee representative director. The
board of directors shall have a chairman.

Article 110

Al directors shall be elected or replaced by the
shareholders' general meeting and may be dismissed from
his/her position by a shareholders' general meeting prior
to the expiry of his/her term of office, with a term of 3
years. Upon the expiry of his term of office, a director

may be re-clected to serve consecutive terms.

Article 118

The employee representatives in the board of directors
are democratically elected by the company's employees
through the employee representative assembly,
employee assembly. or other forms. and do not need to
be submitted to the shareholders' meeting for

deliberation; other directors shall be elected or replaced

by the sharcholders' general meeting and may be
dismissed from his/her position by a shareholders' general
meeting prior to the expiry of his/her term of office, the
dismissal shall take effect on the date of the resolution.

The term of office for directors is 3 years. Upon the

expiry of his term of office, a director may be re-elected to

serve consecutive terms. If a director is dismissed before
the expiration of their term without justifiable reasons,
the director may demand compensation from the
company.

Article 110 (d)

The following basic requirements are applicable in order
to be an independent director:

Article 118 (d)

Independent directors should conscientiously fulfill

their duties in accordance with laws, administrative
the China
Commission, stock exchanges, and the provisions of

regulations, Securities Regulatory

this Articles of Association, play a role in participating

in_decision-making, supervising and balancing, and

providing professional consulting in the board of
directors, safeguard the overall interests of the

compan and _protect the legitimate rights and

interests of small and medium-sized shareholders. The

company should establish the 'Independent Director

Work System', which clarifies the requirements for
scope  of
responsibilities, and special meeting mechanisms for
independent directors.

independent directors' independence,

The following basic requirements are applicable in order

to be an independent director:
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Article 112

Directors may submit their resignation before the expiry
of their terms of office.In so resigning from the board, the
directors shall submit a written resignation report to the-
beard-ef-directors. The—beard-of-direetors shall disclose

relevant condition within 2 days.

If the board of directors fails to reach a quorum as a result
of the resignation of directors, before the re-elected
directors come into office, the original directors shall
perform their duties of directors in accordance with laws,
administrative regulations, department rules and the
Articles.

Frod_inthis_Article.
“

.. . | onthe_board_of
direetors:

Article 120

Directors may submit their resignation before the expiry
of their terms of office.In so resigning from the board, the
directors shall submit a written resignation report to the

Company. Resignation becomes effective on the date

the company receives the resignation report. The

Company shall disclose relevant condition within 2 days.

If the members of the board of directors fails to reach a
quorum as a result of the resignation of directors, before
the re-elected directors come into office, the original
directors shall perform their duties of directors in
with laws, administrative

accordance regulations,

department rules and the Articles.

Newly added

Article 121

Directors shall comply with the provisions of laws,

administrative regulations of

Association, owe a duty of diligence to the company,
and in performing their duties, shall exercise the

reasonable care that a manager would normally be
expected to exercise for the best interests of the

Directors owe the following duties of

and _these Articles

company.
diligence to the company:

(1) prudently, earnestly and diligently exercise the

rights conferred by the company to ensure that the
company's the

requirements of national laws, administrative

regulations and various national economic policies,
and _that business activities do not exceed the business

business _activities comply with

scope specified in the business license;

(2) treat all shareholders fairly;

3 romptly understand the company's business

operation and management status;

4)
company's

confirmation opinions on the

ensuring that the

sign _ written

regular

reports,
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information disclosed by the company is true, accurate
and complete;

(5) _truthfully provide relevant information and

materials to the audit committee and shall not obstruct

the audit committee from exercising its functions and
owers;

(6) other duties of diligence as stipulated by laws,

administrative regulations, departmental rules and
these Articles of Association.

The provisions on the duty of diligence in_sub-
paragraphs (4), (5) and (6) of the preceding paragraph
shall also apply to the general manager and other
senior managers.

Newly added

Article 123

If a director, in performing their duties for the
company, causes damage to others, the company shall
bear the liability for compensation; if the director has
intent or gross negligence, they shall also bear the
liability for compensation.

If a director, in performing their duties for the
company, violates the  provisions of laws,

administrative regulations, departmental rules or these

Articles of Association and causes losses to the
company, they shall the liability

compensation.

bear for

The provisions of this Article shall also apply to senior

managers.

Article 114

When making decisions on such significant matters as
direction of reform and development, key objectives, and
priority operational arrangements of the Company, the
board of directors should hHsten—te-the-view—of the Party
organization beforehand.

Article 124

When making decisions on such significant matters as
direction of reform and development, key objectives, and
priority operational arrangements of the Company, the
board of directors should conduct preliminary research
and discussion with the Party organization beforehand.

Article 115

The board of directors shall have the following functions

and powers:-

Article 125

The board of directors shall have the following functions

and powers:-
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(Dto convene sharcholders' general meetings and to

report on its work at such meeting;

(2)to implement resolutions passed at shareholders'

general meetings;

(3)to decide the Company's operational plans and

investment proposals;

(4)to formulate proposals for distributing the profits of the
Company and proposals to make up any losses of the
Company;

(5)to formulate proposals for an increase or reduction of
the Company's registered capital and the issue of debt

securities;

(6)to prepare plans for the demerger, merger, dissolution
of change of corporate form of the Company;

(7to decide matters concerning the internal management

structure of the Company;

(8)to appoint or dismiss the general manager(s) of the
Company and, upon the nomination of the general
manager, to appoint and dismiss deputy general
manager(s) and financial controller(s) of the Company,
and to decide matters concerning the remuneration of

such officers;
(9)to determine the basic management system;

(10)to formulate proposals for amendments to these
Articles;

(12)To determine one single external guarantee at the
or less than 10% of the latest audited
consolidated net assets of the Company prepared in

amount of 10%

accordance with PRC accounting standards;

(1)to convene shareholders' general meetings and to report

on its work at such meeting;

2)to

general meetings;

implement resolutions passed at shareholders'

(3)to decide the and

investment proposals;

Company's operational plans

(4)to formulate proposals for distributing the profits of the
Company and proposals to make up any losses of the
Company;

(5)to formulate proposals for an increase or reduction of

the Company's registered capital and the issue of debt
securities or other securities and listing.

(6)to prepare plans for a_major acquisition, stock

acquisition or the demerger, merger, dissolution and
change of corporate form of the Company;

(7)to decide matters concerning the internal management

structure of the Company;

(8)to decide to appoint or dismiss the general manager(s),
board
personnel of the Company and decide on _their

remuneration and rewards and punishments, upon the
nomination of the general manager, to decide to appoint

secretary, and other senior management

and dismiss deputy general manager(s) and financial
controller(s) of the Company, and to decide matters
the
punishments of such officers;

concerning remuneration__and rewards and

(9)to determine the basic management system;

(10)to formulate proposals for amendments to these

Articles;

(11)_to decide on the company's external investments,

acquisition and sale of assets, asset mortgages, external

guarantees, entrusted wealth management, related

party transactions, external donations, and other
matters within __the scope authorized by _the

shareholders' meeting;

(12)To determine one single external guarantee at the
or less than 10% of the latest audited
consolidated net assets of the Company prepared in

amount of 10%
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(13)to establish special committees of directors and to

appoint and remove the relevant persons responsible;

(14)to issue new shares according to the authorization
decision of the shareholders' meeting or these articles of

association; and

(15)any other functions and powers conferred by

shareholders' general meetings and these Articles.

Other than the board of directors' resolutions in respect of
the matters specified in sub-paragraph (5), (6), (10), (12)
and (14) of this Article which shall be passed by the
affirmative vote of more than two-thirds of all the
directors, the board of directors' resolution in respect of
all other matters may be passed by the affirmative vote of

a majority of the directors.

accordance with PRC accounting standards;

(13)to establish special committees of directors and to

appoint and remove the relevant persons responsible;

(14)to issue new shares according to the authorization
decision of the shareholders' meeting or these articles of

association;

(15) Management company information disclosure

matters;

ae)

replace the accounting firm responsible for auditing
the company;

Propose to the shareholders' meeting to hire or

(17) Listen to the work report of the company's

general manager and inspect their work; and

(18) any other functions and powers conferred by _laws,

administrative regulations, departmental rules,
shareholders' general meetings and these Articles.

Other than the board of directors' resolutions in respect of
the matters specified in sub-paragraph (5), (6), (10), (12)
and (14) of this Article which shall be passed by the
affirmative vote of more than two-thirds of all the
directors, the board of directors' resolution in respect of all
other matters may be passed by the affirmative vote of a

majority of the directors.

Article 118
The Audit Committee is responsible for the following:

(1)monitoring the integrity, accuracy and transparency of
the Company’s financial statements and annual reports
and accounts and half-year report, reviewing significant
financial reporting judgments contained in them, and
reviewing whether the representations made in the

directors’ report are appropriate;

(2)oversight of the Company’s financial reporting system,

risk management and internal control systems;

(3)overseeing the issuer’s relations with the external
auditors; and

(4)making recommendations for the appointment and

Article 128

The Audit Committee exercises the powers of the
supervisory board as stipulated in the Company Law,
and its members are directors who do not hold senior

management positions in the company. with more than
half of them being independent directors. Accounting
professionals among independent directors serve as the

chairman, and employee representatives among board
members can _become members of the Audit

Committee.
The Audit Committee is responsible for the following:

(1)monitoring the integrity, accuracy and transparency of
the Company’s financial statements and annual reports
and accounts and half-year report, reviewing significant
financial reporting judgments contained in them, and
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dismissal of the chief financial officer of the Company.

reviewing whether the representations made in the

directors’ report are appropriate;

(2)oversight of the Company’s financial reporting system,

risk management and internal control systems;

(3)overseeing the issuer’s relations with the external

auditors;

(4)making recommendations for the appointment and
dismissal of the chief financial officer of the Company.

(5) Changes in accounting policies, estimates, or
significant accounting errors due to reasons other than
changes in accounting standards; and

(6) Other matters stipulated by laws, administrative
regulations, regulations of the China Securities

this  Articles of

Regulatory Commission, and

Association.

Article 120

The
responsible for the following:

Remuneration and Appraisal Committee is

(Dformulating the remuneration policy of Directors and

Senior Officers of the Company;

(2)determining the standard of appraisal of Directors and
Senior Officers, assessing the performance of Directors
and Senior Officers during the year; and

(3)approving the terms of their service contracts and
remuneration packages and submitting the same to the

Board for approval.

Article 130

The
responsible for the following:

Remuneration and Appraisal Committee is

(D)formulating the remuneration policy of Directors and

Senior Officers of the Company;

(2)determining the standard of appraisal of Directors and
Senior Officers, assessing the performance of Directors
and Senior Officers during the year;

(3)approving the terms of their service contracts and
remuneration packages and submitting the same to the

Board for approval; and

(4)Other matters stipulated by laws, administrative

regulations, regulations of the China Securities
Regulatory Commission, and this Articles of
Association.

Article 121 Article 131

The following matters shall be passed by more than half
of the members of the audit committee before—being-

reselved-by-the-beard-ef-direetors:
(1)employment and dismissal of the accounting firm(s)
for auditing of the Company;

The audit committee is responsible for reviewing the
company's financial information and its disclosure,

supervising and evaluating internal and external audit
work and internal controls.The following matters shall

be submitted to the board of directors for review after

being passed by more than half of the members of the
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(2)employment and dismissal of financial controller(s);

(3)disclosure of financial accounting reports;

(4)other matters as stipulated by the-seeuritiesregulatory-
hoities-of theS . 4

audit committee:

(1)employment and dismissal of the accounting firm(s) for

auditing of the Company;
(2)employment and dismissal of financial controller(s);

(3)disclosure of financial information and internal

control evaluation reports in financial accounting

reports and periodic reports;

(4)Changes in accounting policies, estimates, or
significant accounting errors due to reasons other than
changes in accounting standards;and

(5)other matters as stipulated by_laws, administrative
of the China Securities
this _ Articles of

regulations, regulations

Regulatory Commission, and

Association.

Newly added

Article 132

The Audit Committee shall hold at least one meeting
per quarter. An interim meeting may be convened

when proposed by two or more members, or when the

chairman deems it necessary. A meeting of the Audit

Committee may be held only if more than two-thirds of
its members are present.

Resolutions made by the Audit Committee shall be
adopted by a majority vote of its members.

Voting on resolutions of the Audit Committee shall
follow the principle of one person, one vote.

Minutes of the Audit Committee's resolutions shall be
prepared in_accordance with regulations, and the
members of the Audit Committee attending the
meeting shall sign the minutes.

The working rules of the Audit Committee shall be
formulated by the board of directors.

Atrticle 126

Board meetings shall be held at least four times every
shall

extraordinary board meeting may be convened upon a

year and be convened by the chairman. An
request by Shareholders representing more than one tenth

of the voting rights, one-third or more of the directors or

Article 137

Board meetings shall be held at least four times
shall

extraordinary board meeting may be convened upon a

every

year and be convened by the chairman. An
request by Shareholders representing more than one tenth

of the voting rights, one-third or more of the directors or
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supervisery-beard.

the Audit Committee.

Article 127

(2) In the event of an emergency which requires an
the
chairman shall require the Company secretary to notify all
directors and-supervisers of the time, place and method of
the proposed extraordinary board meeting by phone,

email or by hand netless-than2-days-and-net-mere-than-
10 days before the meeting.

extraordinary board meeting to be convened,

Article 138

(3)In the event of a particularly emergency which
requires an extraordinary board meeting to be convened,
the chairman shall require the Company secretary to
notify all directors of the time, place and method of the
proposed extraordinary board meeting by phone, email or

by hand 2 days before the meeting; for non-urgent

matters requiring the convening of an extraordinary
board meeting, all directors shall be notified of the
time, place and method of the extraordinary board
meeting five days before it is held.

Article 140

The Company shall have a manager, who shall be
appointed and dismissed by the board of directors.

Persons with other positions at units of the dominant
shareholders or beneficial owner of the Company other
than directors and-suapervisers shall not act as a member

of senior management of the Company.

The term of office of a general manager is 3 years. Upon
the expiry of his term of office, a general manager may be

re-appointed to serve consecutive terms.

Article 151

The Company shall have a manager, who shall be

decided to be appointed and dismissed by the board of
directors.

Persons with other positions at units of the dominant
shareholders or beneficial owner of the Company other
than directors shall not act as a member of senior
management of the Company. Senior managements of
the company receive salaries only from the company

and not from the controlling shareholder.

The term of office of a general manager is 3 years. Upon
the expiry of his term of office, a general manager may be

re-appointed to serve consecutive terms.

Article 141

The general manager shall be accountable to the board of
directors and shall have the following functions and

powers:-

(Dto  be
management of the Company and to organize the

in charge of production, operation and

implementation of board resolutions;

(2)to organize the implementation of the Company's

annual business plans and investment plans;

Article 152

The general manager shall be accountable to the board of
directors and shall  have the following functions and

powers:-

(Dto  be
management of the Company and to organize the

in charge of production, operation and

implementation of board resolutions, and report work to
the board of directors;

(2)to organize the implementation of the Company's
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(3)to formulate plans for the internal management

structure of the Company;

(4)to formulate the basic management system of the
Company;

(5)to establish the basic rules and regulations of the
Company;

(6)to recommend the appointment or dismissal of deputy
manager(s) and financial controller(s) of the Company;

(Mto appoint and dismiss personnel responsible for
management other than those required to be appointed or

dismissed by the board of directors;

(8)any other functions and powers conferred by these
Articles and the board of directors.

annual business plans and investment plans;

(3)to formulate plans for the internal management

structure of the Company;

(4)to formulate the basic management system of the
Company;

(5)to establish the basic rules and regulations of the
Company;

(6)to recommend the appointment or dismissal of deputy

manager(s) and financial controller(s) of the Company;

(7to decide to appoint and dismiss personnel responsible
for management other than those required to be appointed
or dismissed by the board of directors;

(8)any other functions and powers conferred by these
Articles and the board of directors.

CHAPTERI2—SUPERVISORY-COMMITTEE

Delete the entire chapter

Article 158

Where a circumstance prescribed in this Articles occurs
during the term of office of directors;—supervisers and
senior management officers, the Company shall dismiss
him.

Article 156

Where a circumstance prescribed in the first paragraph
of these Articles occurs during the term of office of
directors and senior management officers, the Company
shall dismiss them from their positions and suspend

their performance of their duties

Article 160

Delete




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

Article 162

Each director, superviser;—general manager and other
senior officer has, in the performance of his duties, the
duty to observe the principles of good faith and the duty
not to place himself in a position where his duties and his
interests may conflict. This includes (but is not limited to)
the duty:

(S)not to enter into any contract, transaction or
arrangement with the Company, except in accordance
with these Articles or with the informed consent of

shareholders in general meeting;

an

advance the Company's funds to any other person, not to

not to misappropriate the Company's funds or to

open any bank account in his own name or any other
person's name to deposit any of the Company's assets; not
to use the Company's assets to provide guarantee(s) for
the debt(s) of any sharecholder of the Company or any
other individuals;

Article 159

Each director,general manager and other senior officer
has, in the performance of his duties, the duty to observe
the principles of good faith and the duty not to place
himself in a position where his duties and his interests
may conflict. This includes (but is not limited to) the duty

of loyalty:

(5)not to directly or indirectly enter into any contract,

transaction or arrangement with the Company, except in
accordance with these Articles or with the informed

consent of the board of directors or shareholders in

general meeting;

(11) not to embezzle company property, misappropriate
the Company's funds or to advance the Company's funds to

any other person, not to open any bank account in his own
name or any other person's name to deposit any of the
Company's assets; not to use the Company's assets to
provide guarantee(s) for the debt(s) of any sharcholder of
the Company or any other individuals;

(12)not to take into their own possession commissions
from others' transactions with the company;

(13)not to use their affiliated relationships to damage
the company's interests;

14)not _to take advantage of their ositional

convenience to seek business opportunities belonging
to the company for themselves or others, except where
they report to the board of directors or the

shareholders' meeting and obtain approval through a
resolution of the shareholders' meeting, or where the

company is unable to utilize such business
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opportunities in accordance with the provisions of
laws, administrative regulations or these articles of

association;

(16) other duty of lovalty as stipulated by laws,

administrative regulations, departmental rules and
these articles of association.

Any income derived by a director from violating the

provisions of this Article shall belong to the company;

if losses are caused to the company, the director shall

be liable for compensation.

The provisions of sub-paragraphs (5) of the first

paragraph of this Article shall apply to contracts or
transactions entered into between the company and the

close relatives of directors and senior managers,

enterprises directly or indirectly controlled by

directors, senior managers or their close relatives, and

related parties who have other affiliated relationships
with directors and senior managers.

Article 164

Article 161

The company has established a management system

for the resignation of directors, general managers and
other senior executives, specifying safeguard measures
for pursuing accountability and recovering losses
regarding unfulfilled public commitments and other
outstanding matters. When a director's resignation
takes effect or their term of office expires, they shall

complete all handover procedures with the board of
directors. Their fiduciary obligations to the company

and shareholders are not automatically terminated

upon the end of their term and shall remain valid for
one yvear. Their obligation to keep the company's trade
secrets confidential shall remain valid after the end of
their
information. The liabilities that a director should bear

for performing their duties during their term of office
shall not be exempted or terminated due to their

departure.

term__until _such secrets become public

Article 179

Article 176

35




Articles of Association of the Company

Existing Articles Not¢!

Amended Articles Nete2

The shall the annual finaneial-
statements to China Securities Regulatory Commission
and the (4) months
commencing from the date of the end of every financial
year, submit the semi-annual-finaneial-statements to the
dispatched offices of CSRC and the stock exchange
within two (2) months commencing from the date of the

Company submit

stock exchange within four

end of the first six (6) months of every financial year.

The aferesaid—finanecial-statements shall be prepared as
stipulated by relevant laws, administrative regulations and

departmental rules.

The Company shall submit the annual repert to the
dispatched agencies of China Securities Regulatory
Commission and the stock exchange within four (4)
months commencing from the date of the end of every
interim report to the
dispatched offices of CSRC and the stock exchange within
two (2) months commencing from the date of the end of

financial year, submit the

the first six (6) months of every financial year.

The above annual report and interim report shall be

prepared as stipulated by relevant laws, administrative
regulations and departmental rules and regulatory rules
of the place where the company's stock is listed.

Article 181

The Company shall not keep any other books of accounts
required by law. The assets of the

Company shall not be deposited in any account opened in

apart from those

the name of an individual.

Article 178

The Company shall not keep any other books of accounts
apart from those required by law. The funds of the
Company shall not be deposited in any account opened in

the name of an individual.

Article 182

Provided that the general meeting of shareholders wielates-

the—preceding—elause—and distributes the profits to
shareholders before-the-Company-makes-up-for-the losses-
and-extract-the—legal reserve—fund, the shareholders shall

return the profits obtained in violation of the clause to the

Company.

The profit distribution shall not involve the corporate
shares held by the Company.

Article 179

Provided that the general meeting of shareholders_violates
the Company Law and distributes the profits to

shareholders, the shareholders shall return the profits
obtained in violation of the clause to the Company.If

losses are caused to the company, the shareholders and
responsible  directors _and management

personnel shall be liable for compensation.

senior

The profit distribution shall not involve the corporate
shares held by the Company.

Article 183

The corporate reserve fund shall be used to make up for
the corporate losses, expand the corporate production and
operation or increase the corporate capital.

To make up for the Company's losses with the provident
fund, the discretionary provident fund and statutory
provident fund should be used first; If it cannot be
compensated, the capital reserve fund can be used
according to regulations.

As the legal reserve fund is converted as corporate

Article 180

The corporate reserve fund shall be used to make up for
the corporate losses, expand the corporate production and

operation or increase the corporate registered capital.

To make up for the Company's losses with the provident
fund, the discretionary provident fund and statutory
provident fund should be used first; If it cannot be
compensated, the capital reserve fund can be used
according to regulations.

As the legal reserve fund is converted as corporate
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capital, the remaining of such reserve fund shall not be
less than the 25% of the corporate registered capital prior

to conversion.

increased registered capital, the remaining of such
reserve fund shall not be less than the 25% of the

corporate registered capital prior to conversion.

Article 185

(2)The Company may adopt to distribute profit in cash, in
shares or in a combination of both cash and shares or as
otherwise permitted by the laws and regulations. In the
above mentioned distribution method, the Company
should consider to distribute the profit in cash first. The
board of directors of the Company may propose the
Company to declare interim dividends according to the
Company's earnings and capital requirement conditions.
Unless otherwise approved by the board of directors after
demonstration, for which the independent directors have
independent opinions, and—passed—by—the-
supervisery—committee—by—way—ef reselution; the time

interval between any two rounds of dividend distribution

issued

shall not be less than six months.

(4)Upon the ending of an accounting year, the board of
directors shall reasonably propose a profit distribution
plan according to the Company's earnings, capital
the
argumentation of profit distribution plan, the board of
directors shall have sufficient discussion with
independent directors and-supervisors, hear the opinions

of minority shareholders through multiple channels, study

requirement and return to sharcholder. In

carefully and discuss in detail the matters concerning the
Company's cash dividends distribution, including the
right timing and conditions for the distribution, the lowest
payout ratio and the conditions for adjustment and the
requirements for decision-making procedures. The profit
distribution proposal, when being considered by the board

of directors and-supervisery-ecommittee of the Company,
shall be subject to the approval by the majority of all

directors, the independent directors and—al—supervisers
respectively. After being considered and approved by the
board of directors, the profit distribution plan shall be
proposed at the general meeting for shareholders'

approval. For the plan of issuing stock dividends or using

Article 182

(2)The Company may adopt to distribute profit in cash, in
shares or in a combination of both cash and shares or as
otherwise permitted by the laws and regulations. In the
above mentioned distribution method, the Company
should consider to distribute the profit in cash first. The
board of directors of the Company may propose the
Company to declare interim dividends according to the
Company's earnings and capital requirement conditions.
Unless otherwise approved by the board of directors after
demonstration, for which the independent directors have
issued independent opinions, the time interval between
any two rounds of dividend distribution shall not be less

than six months.

(4)Upon the ending of an accounting year, the board of

directors shall reasonably propose a profit distribution

plan according to the Company's earnings, capital
requirement and return to sharcholder. In the
argumentation of profit distribution plan, the board of

directors shall have sufficient discussion with independent
directors, hear the opinions of minority shareholders
through multiple channels, study carefully and discuss in
detail the matters concerning the Company's cash
dividends distribution, including the right timing and
conditions for the distribution, the lowest payout ratio and
the conditions for adjustment and the requirements for
The profit

proposal, when being considered by the board of directors

decision-making procedures. distribution
of the Company, shall be subject to the approval by the
majority of all directors, the independent directors
respectively. After being considered and approved by the
board of directors, the profit distribution plan shall be
proposed at the general meeting for shareholders'
approval. For the plan of issuing stock dividends or using
reserve fund to increase share capital discussed and

reviewed by the general meeting of shareholders, it shall
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reserve fund to increase share capital discussed and
reviewed by the general meeting of shareholders, it shall
be approved by more than two-thirds of voting rights

represented by the shareholders present at the meeting.

(€)]
made to the Company's profit distribution policy in light

In the event that adjustments are needed to be

of the production and operation conditions, investment
planning and long term developments as well as changes
in external business environment of the Company, the
adjusted profit distribution policy shall comply with the
relevant regulations of securities regulatory authorities.
The Company should seek the opinions of the
independent—directors—and-the—supervisery—ecommittee of
the Company in advance when proposing adjustment to
profit distribution policy, and submit to the general
meeting of the Company after the approval of the board
of directors. Any resolution regarding adjustment to the
profit distribution policy proposed at a general meeting
for approval shall be passed by more than two-thirds of
voting rights represented by the shareholders present at

the meeting.

be approved by more than two-thirds of voting rights

represented by the shareholders present at the meeting.

(9)In the event that adjustments are needed to be made to
the Company's profit distribution policy in light of the
production and operation conditions, investment planning
and long term developments as well as changes in external
business environment of the Company, the adjusted profit
the

of securities regulatory authorities.

relevant
The
Company should seek the opinions of the Audit

distribution policy shall comply with

regulations

Committee of the Company in advance when proposing
adjustment to profit distribution policy, and submit to the
general meeting of the Company after the approval of the
board of directors. Any resolution regarding adjustment to
the profit distribution policy proposed at a general
meeting for approval shall be passed by more than two-
thirds of voting rights represented by the shareholders

present at the meeting.

Article 187

The Company adopts the internal audit system, empleys-

fall i L | I I . | G
. | G ial 1
’ e . ities.

The corporate internal audit system and-duties—efaudit-
persentnel shall be implemented and fulfilled subsequent
to the approval of the board of directors. Fhe—person—in-

Article 184

The Company adopts the internal audit system, clarifying
the
authorities, personnel allocation, funding guarantee,

application of audit results, and accountability for
internal audit work.

leadership  structure, responsibilities and

The corporate internal audit system shall be implemented
and fulfilled subsequent to the approval of the board of
directors and disclosed to the public.

Newly added

Article 185

The company's internal audit institution shall

supervise and inspect matters such as the company's

business activities, risk management, internal control,

and financial information.
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Newly added

Article 186

The internal audit institution is responsible to the

board of directors.

In the process of supervising and inspecting the

company's _business _activities, risk management,

internal control, financial information, etc., the

internal audit institution shall accept the supervision
and guidance of the audit committee. If the internal
audit_institution discovers relevant major issues or

clues, it shall immediately report directly to the audit
committee.

Newly added

Article 187

The specific organization and implementation of the

company's internal control evaluation shall be the

responsibility of the internal audit institution. The

company shall issue an annual internal control

evaluation report based on the evaluation report and

relevant materials issued by the internal audit

institution and reviewed by the audit committee.

Newly added

Article 188

When the with

external auditing units such as accounting firms and
state auditing institutions, the internal audit institution

shall actively cooperate and provide necessary support
and collaboration.

audit committee communicates

Newly added

Article 189

The audit committee shall participate in the
assessment of the person in charge of internal audit.

Article 189

be
shareholders through an ordinary

The accounting firm hired by the company must
the

resolution at the annual general meeting. The term of

approved by

appointment shall commence from the conclusion of the
annual general meeting at which the appointment took
place and shall terminate upon the conclusion of the next

annual general meeting.

Article 191

be

shareholders through an ordinary

The accounting firm hired by the company must
the

resolution at the annual general meeting. The term of

approved by

appointment shall commence from the conclusion of the
annual general meeting at which the appointment took
place and shall terminate upon the conclusion of the next

annual general meeting. The appointment and dismissal
of accounting firms by the company shall be decided

by the shareholders' meeting. The board of directors
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shall not appoint an accounting firm before the
decision of the shareholders' meeting.

Article 191

Delete

Article 193

The remuneration of the firm of accountants and the
manner by which it is determined shall be decided by
shareholders in general meeting. Where—a—firm—eof
. nted—byv_the] L of di -
. hall ] ined_L1 he 1 L of
dircetors:

Article 194

The remuneration of the firm of accountants and the
manner by which it is determined shall be decided by
shareholders in general meeting.

Article 195

If the Company intends to remove or not to re-appoint a
it shall notify that firm of
accountants in advance and that firm of accountants shall

firm of accountants,

have the right to make representations to the shareholders'
general meeting. A firm of accountants resigning on its
shall the

shareholders' general meeting as to whether there is any

imprepriety in the Company.

own initiative make a declaration at

Article 196

If the Company intends to remove or not to re-appoint a
firm of accountants, it shall notify that firm of accountants
in advance and that firm of accountants shall have the
right to make representations to the shareholders' general
meeting. A firm of accountants resigning on its own
initiative shall make a declaration at the shareholders'
general meeting as to whether there is any misconduct in

the Company.

After the merger of the Company, the rights and liabilities
of the Company and any other parties to the merger shall
be assumed by the surviving company or the new venture

established as a result of the merger.

After the merger of the Company, the rights and liabilities
of the Company and any other parties to the merger shall
be assumed by the surviving company or the new venture

established as a result of the merger.

Article 201

If any one of the following circumstances arises, the
Company shall be dissolved and liquidated in accordance

with law:

Article 202

If any one of the following circumstances arises, the
Company shall be dissolved and liquidated in accordance

with law:
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(6)In the event that the Company encounters severe
difficulty in operation and management, the continuous
existence of the Company will cause great losses to the
shareholders and there is no other way out of this
problem, the sharcholders representing more than ten
percent (10%) of voting rights ef—al—the—corporate-
sharehelders are entitled to request the People's Court for
the the

Company accordingly.

dissolution, and People's Court dissolves

(6)In the event that the Company encounters severe
difficulty in operation and management, the continuous
existence of the Company will cause great losses to the
shareholders and there is no other way out of this problem,
the shareholders representing more than ten percent (10%)
of voting rights are entitled to request the People's Court
for dissolution, and the People's Court dissolves the

Company accordingly.

Newly added

Article 203

If the company is in any of the circumstances specified

in_sub-paragraphs (1) and (2) of Article 202 of these

Articles of Association and has not vet distributed its

property to shareholders, it may continue to exist by

amending these Articles of Association or through a

resolution of the shareholders' meeting.

Any _amendment to these Articles of Association or

resolution made by the shareholders' meeting in
accordance with the provisions of the preceding

paragraph shall be adopted by more than two-thirds of

the voting rights held by the shareholders present at
the shareholders' meeting.

Article 202

If the Company is dissolved and liquidated pursuant to
either of the events set out in paragraph (1), (2), (5) and
(6) of the preeeding Article, it shall establish a liquidation
committee within 15 days commencing from the date of
that event. The liquidation committee is composed of
personnel determined by the directors er—shareholders-

seneral-meeting:

Article 204

If the Company is dissolved and liquidated pursuant to
either of the events set out in paragraph (1) , (2), (5) and
(6) of the Article 202, liquidation shall be conducted.
Directors are the liquidation obligors of the company

and shall form a liquidation team to carry out liquidation

within 15 days from the date of that event.

The liquidation committee is composed of personnel

determined by the directors, unless otherwise provided

in these Articles of Association or otherwise selected by

a resolution of the shareholders' meeting.

If the liquidation obligors fail to perform their
liquidation obligations in a timely manner and cause
losses to the company or creditors, they shall be liable
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for compensation.

Article 206

After the liquidation committee has evaluated the assets
of the Company and prepared a balance sheet and an
inventory of the Company's assets, it shall draw up a
proposal for the liquidation and submit the same to the

shareholders' general meeting or therelevant-supervisory-
autherities-for approval.

The assets of the Company shall be distributed in the

following order:-

(1)liquidation fees and expenses;

(2)wages and labour insurance premiums of employees;
(3)outstanding taxes due from the Company;

(4)debts of the Company.

Any surplus assets remaining after the above payments
have been made in full shall be distributed to the
shareholders according to the class(es) and number of
shares they hold.

During the course of liquidation, the Company shall not

engage in -new business activities.

Article 208

After the liquidation committee has evaluated the assets of
the Company and prepared a balance sheet and an
inventory of the Company's assets, it shall draw up a
proposal for the liquidation and submit the same to the
shareholders' general meeting or People's Court for

approval.

The assets of the Company shall be distributed in the

following order:-
(Dliquidation fees and expenses;

(2)wages and labour insurance premiums and statutory
compensation of employees;

(3)outstanding taxes due from the Company;
(4)debts of the Company.

Any surplus assets remaining after the above payments
have been made in full shall be distributed to the
shareholders according to the class(es) and number of
shares they hold.

During the course of liquidation, the Company shall

continue to exist, but shall not engage in business

activities unrelated to the liquidation.

The company's assets will not be distributed to

shareholders until they are settled in accordance with
the provisions of the preceding paragraph.

Article 207

If the—Cempany—is—beingtiquidated—as—a—result—ofits-
dissolution—and;,—subsequent to its evaluation of the
Company's assets and preparation of the balance sheet
and inventory of assets, the liquidation committee
discovers that the Company's assets are insufficient to
repay its debts in full, it shall immediately apply to the
People's Court for bankruptcy liquidation.

Article 209

If the liquidation committee subsequent to its evaluation
of the Company's assets and preparation of the balance
sheet and inventory of assets,_it discovers that the
Company's assets are insufficient to repay its debts in full,
it shall immediately apply to the People's Court for
bankruptcy liquidation.
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Article 208

Upon the completion of the liquidation, the liquidation
committee shall prepare a liquidation report, accounts of
its income and expenditure, and financial reports for the
period of the liquidation. Once these accounts and reports
are verified by a registered accountant of the PRC, they
shall be submitted to the shareholders' general meeting or

the-relevantsupervisory-autherities for approval.

The liquidation committee shall, within 30 days of the
date of approval by the sharcholders' general meeting or
the relevant-supervisery—autherities, submit the accounts
and reports mentioned above to the companies
registration authorities, apply for cancellation of the
Company's registration and announce the cessation of the
Company.

Article 210

Upon the completion of the liquidation, the liquidation
committee shall prepare a liquidation report, accounts of
its income and expenditure, and financial reports for the
period of the liquidation. Once these accounts and reports
are verified by a registered accountant of the PRC, they
shall be submitted to the shareholders' general meeting or
the People's Court for approval.

The liquidation committee shall, within 30 days of the
date of approval by the shareholders' general meeting or

the People's Court,
mentioned above to the companies registration authorities,

submit the accounts and reports

apply for cancellation of the Company's registration and
announce the cessation of the Company.

Article 209

The members of the liquidation committee shal—be-
e dut e Lauidati .
| |  the tiauidati . ball |
I  thei .. bt ]
Hegal . e esillesativ.

If the members of the liquidation committee fails to
perform their liquidation duties promptly and causes
shall be liable for

compensation; The members of the liquidation committee

losses to the company, they
shall be liable for compensation in the event that they
cause any loss to creditors due to intentional or serious

faults.

Article 211

The members of the liquidation committee shall fulfill
their liguidation duties and have the obligations of

loyalty and diligence. If the members of the liquidation
committee fails to perform their liquidation duties
promptly and causes losses to the company, they shall be
liable for compensation; The members of the liquidation
committee shall be liable for compensation in the event
that they cause any loss to creditors due to intentional or

serious faults.

Newly added

Article 212

If the Company is declared bankrupt according to law,
shall

relevant

liquidation be carried out in

with

bankruptcy

accordance laws enterprise

bankruptcy.

on

Newly added

Article 221

In_case of any conflict between these Articles of

Association and the provisions of laws, administrative

regulations, normative documents and the securities

regulatory rules of the place where the company's
shares are listed, as promulgated from time to time,
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the provisions of such laws, administrative regulations,

normative documents and the securities regulatory

rules of the place where the company's shares are
listed shall prevail.

Article 217

These Articles of Association are written in Chinese.
Provided that any other Article of Association written in
any other language or of any different version contradicts
with these Articles, the Chinese-version Articles
approved and registered in the Zibe—Industrial—and
Commereial-Administrative—Bureat most recently shall
prevail.

Article 222

These Articles of Association are written in Chinese.
Provided that any other Article of Association written in
any other language or of any different version contradicts
with these Articles, the Chinese-version Articles approved
and registered in the Market supervision authority most
recently shall prevail.

Article 218

LEINTS

Such terms used in these Articles as “above”, “within”
and—under”— indicate that the specified number is
included; terms like “except”, “lower than” and “more
than” indicate that the specified number is not included.

Article 223

Such terms wused in these Articles as “above” and
“within” indicate that the specified number is included;
terms like “over”, “except”, “lower than” and “more

than” indicate that the specified number is not included.
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Newly added

Rule 2

These Rules shall apply to matters such as the convening
proposal, notification, and holding of the shareholders

meetings of the Company.

Rule 4

Shareholders' meetings are divided into annual shareholders
meetings and extraordinary shareholders' meetings. An
annual shareholders' meeting shall be held once a year and
within six months after the end of the previous fiscal year.

Rule 5

Sharcholders' meetings are divided into annual shareholders
meetings and extraordinary shareholders’ meetings. An
annual shareholders' meeting shall be held once a year and
within six months after the end of the previous fiscal year.

Upon approval by a-speetal-meeting of independent directors
independent directors shall have the right to propose to thg

board of directors to convene an extraordinary shareholders
meeting.

Rule 6 Duplicated with the previous content and deleted
The Companv—chall-convenechareholderd —meetinos—in—ate:
Fhe-Company-shall-convene-sharcholders'meetings-in-stric
neocnrdanca wath the relevant ArOVAIORS of laxng
aceordance—with—the —relevant—provisions—et—tavwes
o diainictrativza ragulatione  thaca Rulac and +h Rilec—a
administrative—regulations;—these—Rules—and—the—Rules—e
o ccoeratt to ancnra that charohaldare caon avarcico thas
association—to—ensure—that—sharcholders—ean—exercise—theit

he haosrd—of directore—of the Companyvy—chall earnectls
The—board—of—dircetors—of the —Company—shal—earnesthy
Iarform—ite drtiag arafiills and  timaaly  Argonio
perform—its—duties—and—carefully —and—timely—orsanize
hareholderd —meetinog directore—af-the Compani—ahal
sharcholders'meetings.—AH-directors—of-the-Company—shal
dilicentlvand—resnonciblbencre—that chareholdere meetinod
Higenthy-and-responsibly-cnsure-that-sharcholdersmectings
nra hald Har—and—exaretca—thatrfnetione—and—powwere—t
are-held-normally-and-exercise-their-tunctions-and-powers-it
Rule 8 Rule 8

Upon approval by more than half of the independent
directors, independent directors shall have the right tg
propose to the board of directors to convene an extraordinary
shareholders' meeting.

The supervisery-beard shall have the right to propose to the
board of directors to convene an extraordinary shareholders

meeting and shall make such proposal in writing to the board
of directors. The board of directors shall, in accordance with
the provisions of laws, administrative regulations and the
Rules of association, give a written feedback within ten days
upon receipt of the proposal, indicating whether it agrees tqg
convene the extraordinary shareholders' meeting or not.

If the board of directors agrees to convene an extraordinary
shareholders' meeting, it shall issue a notice for convening
the shareholders' meeting within five days after making the
resolution of the board of directors. Any change to the
original proposal in the notice shall obtain the consent of the

The Audit Committee shall have the right to propose to thg
board of directors to convene an extraordinary shareholders
meeting and shall make such proposal in writing to the board
of directors. The board of directors shall, in accordance with
the provisions of laws, administrative regulations and the
Rules of association, give a written feedback within ten dayg
upon receipt of the proposal, indicating whether it agrees tq
convene the extraordinary shareholders' meeting or not.

If the board of directors agrees to convene an extraordinary
shareholders' meeting, it shall issue a notice for convening
the shareholders' meeting within five days after making the
resolution of the board of directors. Any change to thg
original proposal in the notice shall obtain the consent of the

stpervisery-beard.

Audit Committee.
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If the board of directors disagrees to convene an
extraordinary shareholders' meeting or fails to give a written
feedback within ten days upon receipt of the proposal, it shal
be deemed that the board of directors is unable or fails tg
perform its duty of convening the shareholders' meeting, and

the supervisery—beard may convene and preside over the

meeting on its own.

If the board of directors disagrees to convene an
extraordinary shareholders' meeting or fails to give a written
feedback within ten days upon receipt of the proposal, it shal
be deemed that the board of directors is unable or fails tq
perform its duty of convening the shareholders' meeting, and
the Audit Committee may convene and preside over thg
meeting on its own.

If the board of directors agrees to convene an extraordinary
shareholders' meeting, it shall issue a notice for convening
the shareholders' meeting within five days after making the
resolution of the board of directors. The notice shall include

If the board of directors agrees to convene an extraordinary
shareholders' meeting, it shall issue a notice for convening
the shareholders' meeting within five days after making the
resolution of the board of directors. The notice shall includg

the proposals submitted by the relevant sharecholders forthe proposals submitted by the relevant shareholders for

deliberation. Any change to the original proposal in the
notice shall obtain the consent of the relevant shareholders. I
the board of directors disagrees to convene an extraordinary
sharecholders' meeting or fails to give a feedback within ten
days upon receipt of the request, the shareholders whqg
individually or collectively hold more than 10% of the shares
shall have the right to propose to the supervisery—beard to
convene an extraordinary shareholders' meeting and shall
make such request in writing to the supervisery-beard.

(2) If the supervisory—beard agrees to convene an

extraordinary shareholders' meeting, it shall issue a notice for
convening the shareholders' meeting within five days upon
receipt of the request. The notice shall include the proposals
submitted by the relevant shareholders for deliberation. Any
change to the original proposal in the notice shall obtain thg
consent of the relevant sharecholders. If the supervisory-besard
fails to issue a notice for convening the sharecholders' meeting
within the prescribed time limit, it shall be deemed that the
supervisery—beard does not convene and preside over the
shareholders' meeting, and the shareholders who individually
or collectively hold more than 10% (including 10%) of the
shares for more than 90 consecutive days may convene and
preside over the meeting on their own.

If the shareholders or the supervisery-beard convene and hold
a meeting on their own because the board of directors fails tg
hold a meeting as required above, the reasonable expenses
incurred thereby shall be borne by the company and deducted
from the amount owed by the company to the derelict
directors.

deliberation. Any change to the original proposal in the
notice shall obtain the consent of the relevant shareholders. I
the board of directors disagrees to convene an extraordinary
shareholders' meeting or fails to give a feedback within ten
days upon receipt of the request, the shareholders whqg
individually or collectively hold more than 10% of the shares
shall have the right to propose to the Audit Committee to
convene an extraordinary shareholders’ meeting and shall
make such request in writing to the Audit Committee.

(2) If the Audit Committee agrees to convene an
extraordinary sharcholders' meeting, it shall issue a notice fof
convening the shareholders' meeting within five days upon
receipt of the request. The notice shall include the proposals
submitted by the relevant shareholders for deliberation. Any
change to the original proposal in the notice shall obtain thg
consent of the relevant shareholders. If the Audit Committee
fails to issue a notice for convening the shareholders' meeting
within the prescribed time limit, it shall be deemed that the
Audit Committee does not convene and preside over the
shareholders' meeting, and the shareholders who individually
or collectively hold more than 10% (including 10%) of the
shares for more than 90 consecutive days may convene and
preside over the meeting on their own.

[f the shareholders or the Audit Committee convene and
hold a meeting on their own because the board of directors
fails to hold a meeting as required above, the reasonablg
expenses incurred thereby shall be borne by the company and
deducted from the amount owed by the company to the
derelict directors.

Rule 11

If the supervisory-beard or sharcholders decide to convene 4
shareholders' meeting on their own, they shall notify thg
board of directors in writing and file for record with the loca
office of the China Securities Regulatory Commission and
the stock exchange where the Company is located.

Before the announcement of the resolution of the
shareholders' meeting, the shareholding ratio of the
convening shareholders shall not be less than 10%.

The supervisery—beard and the convening shareholders shall

Rule 11

If the Audit Committee or shareholders decide to convene ¢
shareholders' meeting on their own, they shall notify the
board of directors in writing and file for record with the loca
office of the China Securities Regulatory Commission and
the stock exchange where the Company is located.

Before the announcement of the resolution of the
shareholders' meeting, the shareholding ratio of the
convening shareholders shall not be less than 10%.

The Audit Committee and the convening shareholders shall
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submit the relevant supporting materials to the local office of
the China Securities Regulatory Commission and the stock
exchange where the Company is located when issuing thg
notice of the sharcholders' meeting and announcing the
resolution of the shareholders' meeting.

submit the relevant supporting materials to the local office of
the China Securities Regulatory Commission and the stock
exchange where the Company is located when issuing thg
notice of the shareholders’ meeting and announcing the
resolution of the shareholders' meeting.

Rule 12

With respect to a sharcholders' meeting convened by the
supervisery-beard-or sharcholders on their own, the board of
directors and the secretary to the board of directors shal
provide cooperation. The board of directors shall provide the
shareholder register as of the record date. If the board of
directors fails to provide the shareholder register, the
convener may apply to the securities registration and clearing
institution for obtaining it by presenting the relevant
announcement of the notice of convening the shareholders

shall not be used for any purpose other than convening the
sharecholders' meeting.

meeting. The shareholder register obtained by the convenermeeting. The shareholder register obtained by the convener

Rule 12

'With respect to a shareholders' meeting convened by the
IAudit Committee or shareholders on their own, the board of
directors and the secretary to the board of directors shal
provide cooperation. The board of directors shall provide the
shareholder register as of the record date.If the board of
directors fails to provide the shareholder register, the
convener may apply to the securities registration and clearing
institution for obtaining it by presenting the relevant
announcement of the notice of convening the shareholders

shall not be used for any purpose other than convening the
shareholders' meeting.

Rule 13

The necessary expenses for a shareholders' meeting convened

by the supervisery-beard or sharcholders on their own shall

owed by the Company to the derelict directors.

be borne by the Company and deducted from the amountbe borne by the Company and deducted from the amount

Rule 13

The necessary expenses for a shareholders' meeting convened
by the Audit Committee or sharcholders on their own shal

owed by the Company to the derelict directors.

Rule 15
When the Company convenes sharecholders’ general
meeting, the Board of Directors, the Supervisery-

Committee and shareholder(s), severally or jointly, holding
1 percent or more of the shares of the Company carrying
voting rights are entitled to put forward a proposal, in
writing, (except those stated in Articles of Association of

the Company to be considered at the meeting.

Rule 15

When the Company convenes sharecholders’ general
meeting, the Board of Directors, the Audit Committee and
shareholder(s), severally or jointly, holding 1 percent or
more of the shares of the Company carrying voting rights
are entitled to put forward a proposal, in writing, (except
those stated in Articles of Association of the Company to

be considered at the meeting.

The Company shall notify each shareholder by way of
announcement 20 working days before the holding of an
annual shareholders' meeting; and 10 working days or 15
days (whichever is longer) before the holding of an
extraordinary shareholders' meeting.Shareholders who intend
to attend the shareholders' meeting shall deliver a written
reply of attendance to the Company within the time limif
specified in the notice of the meeting. The Company shall not
include the date of the meeting when calculating the starting
period.

The Company shall notify each sharcholder by way of
announcement 20 working days before the holding of an
annual shareholders' meeting; and 10 working days or 15
days (whichever is longer) before the holding of an
extraordinary shareholders' meeting. Shareholders who intend
to attend the shareholders' meeting shall deliver a written
reply of attendance to the Company within the time limit
specified in the notice of the meeting. The Company shall not
include the date of the meeting when calculating the starting
period.
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Rule 18
Notice of a shareholders’ general meeting shall:
(1) specify the place, the date and the time of the meeting;

(2) state the matters to be considered at the meeting;

Rule 18
Notice of a shareholders’ general meeting shall:
(1) specify the place, the date and the time of the meeting;

(2) state the matters and proposals to be considered at the

meeting;

Rule 28

0 N, pany a g4
all directors, supervisors;-and-board-seeretariesshall-attend-
the-meeting—Thepresident-and-other senior management

personnel shall attend the meeting as observers.

o vene—a ha
B

Rule 28

If the shareholders' meeting requires directors and
senior management personnel to attend the meeting,

they shall attend the meeting and accept inquiries from
shareholders.

Rule 29

The sharcholders’ meeting shall be ehaired by the
chairman of the board; If the chairman is-unable-to-attend-

majority-of-the-direetors;-If the ehairman of the meeting is

not designated, the attending shareholders may elect one

person to serve as the ehairman; If for any reason the
a chairman, the

shareholder (including shareholder proxies) who holds the

shareholders are unable to elect
most voting shares present at the meeting shall serve as the
chairman of the meeting.

The sharcholders’ meeting convened by the supervisery-
beoard shall be presided over by the chairman of the-
. L Wi he_Chai C the S .
Boardi bl ol ; his—duties—the—Vi
i ¢ the S . { chall . ]

meeting;—When the Viee—Chairman—ofthe—Supervisoery-
Beard is unable or fails to perform his duties, a superviser

elected by a majority of the-supervisers shall preside over

the meeting.

Rule 29

Sharcholders' general meetings shall be presided over by
the chairman. If the chairman is unable or fails to
perform his duties, a director elected by a majority of
the directors shall preside over the meeting. If the

moderator of the meeting is not designated, the attending

shareholders may elect one person to serve as the
moderator; If for any reason the shareholders are unable
the
shareholder proxies) who holds the most voting shares

to elect a moderator, shareholder (including
present at the meeting shall serve as the moderator of the

meeting.

Shareholders' general meetings solely convened by the
Audit Committee shall be chaired by the chairman of the
Audit Committee. If the chairman of the Audit
Committee is not able or not to discharge its duty, a
member of the Audit Committee recommended and
elected by a majority of the members of the Audit

Committee would chair the meeting.

Rule 33
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The board of directors, independent directors
sharcholders meeting—the—relevant—preseribed—conditions
the Company may publicly solicit shareholders' voting rights
When soliciting shareholders' voting rights,
disclosure of information such as specific voting intentions

an

c}Under the condition that it complies with the regulatory
ofrules of the place where the Company's shares are listed

sufficientholding 1% or more of the voting shares of the Company.

the board of directors, independent directors, shareholders

or _investor protection _institutions established in

solicit shareholders' voting rights in a paid or disguised paid
manner. The Company and the convener of the shareholders
meeting shall not set a minimum shareholding ratig
restriction on the solicitation of voting rights.

shall be made to the solicited persons. It is prohibited tdaccordance with laws, administrative regulations or the

provisions of the China Securities Regulatory
Commission may publicly solicit shareholders' voting rights
(When soliciting shareholders' voting rights, sufficient
disclosure of information such as specific voting intentions
shall be made to the solicited persons. It is prohibited tq
solicit shareholders' voting rights in a paid or disguised paid
manner. Except for statutory conditions, the Company and
the convener of the shareholders' meeting shall not set ¢
minimum shareholding ratio restriction on the solicitation of
voting rights.

Rule 35

If the matter requiring a vote by ballot is the election of the
chairman or the adjournment of the meeting, the ballot vote
shall be conducted immediately; for other matters requiring g
vote by ballot, the ehairman shall decide when to hold the
vote, and the meeting may proceed to discuss other matters
and the voting result shall still be deemed as a resolution
passed at the meeting.

Rule 35

If the matter requiring a vote by ballot is the election of thg
chairperson or the adjournment of the meeting, the ballof
vote shall be conducted immediately; for other matters
requiring a vote by ballot, the chairperson shall decide when
to hold the vote, and the meeting may proceed to discuss
other matters, and the voting result shall still be deemed as 4
resolution passed at the meeting.

Rule 37

The on-site conclusion time of the shareholders' meeting shal
not be earlier than that of the online or other methods.The

chairman of the meeting shall-be-respensiblefor-determining

whether—a—resolution—of-theshareholders'meeting—is—passedjsituation _and result of each proposal on the spot at the

Rule 37

The on-site conclusion time of the shareholders' meeting shal
not be earlier than that of the online or other methods. The

chairperson of the meeting shall announce the voting

and-his-decision-shall be-final-and-shall be-announced-at-themeeting and announce whether the proposal is passed
meeting-andrecorded-in-the-meetingminutes: according to the voting result.
Rule 46 Duplicated with the following content and deleted

Duplicated with the following content and deleted

Rule 51

If tho charahalders! otin annraves nropnacal

H-the—sharcholders'—meeting approves & ywywm on—cast

i ctoel_dixandenda af
stock—dividends—or—conversion

1dends al
PAGERas; Ot uuyuul FeServe

nta cha al tha lictad chall nt 1l
Hto—Share vuyuu;, tHe—stea—company —Shan 11111_11\.«111\;11L the

an aftar tho

1fie Nl wathin—fu ntha conela of th
Spectiepran—witnir—two—montns—atter the—coheusSion—o0+—tng

shareholders-meeting:

Rule 52

If the procedure for convening a shareholders' meeting or the

Rule 50

If the procedure for convening a shareholders' meeting or thg

voting method violates laws, administrative regulations or the
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voting method violates laws, administrative regulations or the
Rules of association, or if the content of the resolution
violates the Rules of association, shareholders may, within 6(
days from the date of the resolution, request the people's
court to revoke it.

Rules of association, or if the content of the resolution
violates the Rules of association, shareholders may, within 6(
days from the date of the resolution, request the people's
court to revoke it; provided, however, that minor defects in
the procedure for convening the shareholders' meeting o
the voting method that do not have a substantial impact
on the resolution shall be excluded.
If the board of directors, shareholders and other relevant
parties have disputes over matters such as the

qualification of the convener. the convening procedure
the legality of the content of the proposal, and the validity
of the resolution of the shareholders' meeting, they shall
promptly file a lawsuit with the people's court. Prior tq

the people's court rendering a judgment or ruling tg
revoke the resolution, the relevant parties shall

implement the resolution of the shareholders' meeting
The Company, directors and senior management shall
earnestly perform their duties, promptly implement the
resolution of the shareholders' meeting, and ensure the
normal operation of the Company.

If the people's court renders a judgment or ruling on

relevant matters, the listed company shall perform its

information disclosure obligations in accordance with the
rovisions of laws

Securities

administrative regulations, the Chin
Regulator Commission __and __the

with the implementation after the judgment or rulin
becomes effective. If it involves correcting previous
matters, it shall be handled promptly and the

corresponding information disclosure obligations shall be
performed.

Rule 55

A power of attorney issued by a sharecholder to authorize
another person to attend a shareholders' meeting shall specify
the following contents:

(1) The name of the agent;

(2) Whether-the-agent-has-vetingrights;
(3) Instructions on voting for, against or abstaining from each
matter on the agenda of the shareholders' meeting;

(4) Whe%hef—{-he—ageﬂ%—has—ve&ﬂg—ﬂg%&s—eﬂ—%empef&ﬁ

melided—3

an

Rule 53

A power of attorney issued by a sharcholder to authorizg
another person to attend a shareholders' meeting shall specify
the following contents:
(1) The name or title of the principal and the type and
quantity of the Company's shares held:
(2) The name of the agent;

(3) Specific instructions of the shareholder. including
instructions on voting for, against or abstaining from each

that Xz tha aganda ~f ¢
that—may tHe—agenta—ot—tneal

cha

aha £
SHareno t

matter on the agenda of the shareholders' meeting;

s rmeeting,—and—speeific—instructions—on—how
e tl o riohts £l h rights:

(5) The date of issuance and the term of validity of the power
of attorney;
(6) The signature (or seal) of the principal; if the principal ig
a legal person shareholder, the official seal of the legal person
entity shall be affixed.

4) The date of issuance and the term of validity of the power
of attorney;
(5) The signature (or seal) of the principal; if the principal is
a legal person shareholder, the official seal of the lega
person entity shall be affixed.

Rule 72

(Company's—shareholders—meeting;—the board of directors of

After—the—profit—distribution—plan—is—approved—by—thelf the shareholders' meeting approves a proposal on cash

Rule 70

dividends, stock dividends or conversion of capital

the Company shall complete the distribution of dividends (

shares) within two months after the convening of thgCompany shall complete the distribution of dividends (ot

OJreserve into share capital, the board of directors of the
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shareholders' meeting.

shares) within two months after the convening of thg
shareholders' meeting.

Rule 73

sharecholders' meeting.

The chairman of the Company shall supervise and inspect the
implementation of the resolutions of the shareholders
meeting except those to be implemented by the supervisery
beard, and may, when necessary, convene an extraordinary
meeting of the board of directors to hear and deliberate on the
report on the implementation of the resolutions of the

Rule 71

The chairman of the Company shall supervise and inspect the
implementation of the resolutions of the shareholders
meeting except those to be implemented by the Audit
Committee, and may, when necessary, convene an
extraordinary meeting of the board of directors to hear and
deliberate on the report on the implementation of the
resolutions of the shareholders' meeting.
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Appendix III:

Particulars of the Proposed Amendments to

the Rules and Procedures for Board Meetings

The Rules and Procedures for Board Meetings of the Company

Existing Rules Not¢ !

Amended Rules Nete2

Rule 3

The Company shall establish a board of directors, which shall
be—responsible—te—the—sharcholders'meeting—and cxercise ity
functions and powers in accordance with laws, regulations, the
Rules of Association and the stock listing rules of the place
where the Company's shares are listed.

Rule 3

The Company shall establish a board of directors, which shal
exercise its functions and powers in accordance with laws
regulations, the Rules of Association and the stock listing
rules of the place where the Company's shares are listed.

Rule 7

Board meetings are divided into regular meetings and
extraordinary meetings. An extraordinary board meeting
may be convened upon a request by Shareholders

representing more than one tenth of the voting rights, one-

third or more of the directors or supervisery-beard.

Rule 7

Board meetings are divided into regular meetings and
extraordinary meetings. An extraordinary board meeting
may be convened upon a request by Shareholders
representing more than one tenth of the voting rights, one-

third or more of the directors or Audit Committee.

Rule 18

fingq hoard ds

Rule 18

Supervisors-may-attend-meetings-of-the-board-ef-directors—as
nen-voting-attendees-Unless otherwise specified by the board
of directors, the general manager who is not a concurrent
director may attend meetings of the board of directors as 4
non-voting attendee and shall have the right to receive noticeg
and relevant documents of such meetings. However, unless
the general manager concurrently serves as a director, he shal
have no right to vote at meetings of the board of directors.

If the chairperson of the meeting deems it necessary, he may
notify other relevant persons to attend meetings of the board

of directors as non-voting attendees.
AV.VAEPN

at1 4
T

Unless otherwise specified by the board of directors, thg
ceneral manager who is not a concurrent director may attend
meetings of the board of directors as a non-voting attended
and shall have the right to receive notices and relevant
documents of such meetings. However, unless the genera
manager concurrently serves as a director, he shall have ng
right to vote at meetings of the board of directors.
I[f the chairperson of the meeting deems it necessary, he may
motify other relevant persons to attend meetings of the board
of directors as non-voting attendees.

N cnnervicore—asttend—me.
W HICH—SUpPerviSorS—atteha—Inectt

After the attending directors have completed their voting, the
relevant staff of the board office shall promptly collect the
voting slips of the directors and count them under the
supervision of a—superviser—or an independent director.The
chairperson of the meeting shall announce the voting result
on the spot.

cunernvacse—whetherthe-bosrd-of-direet o recolutione—t
SHPEervise-wietnertne-voara-ot-airectorsmaxkesTesoruttonsS—it
cordance—wiath—the Rulecs of ascsoctation—and—throunchleosa
aecoraance—win—tHeItHeS—o1—aSSocatton—anathrougn—€ga
Iracedirec—licta: tha doliberatione—a a _mmaatinge o
proceaureS;Ste—totne—atotratnonS—at e mMeCHRgS;—att
1 ot—narticinate—1 +h deliberati o hae hoard—o
Stiarr—hHot—patrticipate—i—tne—aeioerationS—ot—tne—ooara—o
Jdirectore I cunpnernacor ve—obiections h acolutions—o
HectorSH—SHpervisorS—have—oojectionS—to—tne—teSoutionsS—o
tha hagrd of direet mav_carbhmitwaritten-oninioneto—th
tHED0arG o G eCtorS; ey My Suoiit- Wittt e opHHoRS o110
baoard—of—directore—throunoch—the chnnervacorv—board—after—th
Boara—ot—airectorStnrougn—tne—SUpervisSory—ooara—atter—tng

After the attending directors have completed their voting, the
relevant staff of the board office shall promptly collect the
voting slips of the directors and count them under the
supervision of an independent director. The chairperson of thg
meeting shall announce the voting results on the spot.
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Note 1: For illustrative purposes, such amendments represent the deleted contents in the amended Rules of
association and relevant rules of procedure.

Note 2: For illustrative purposes, such amendments include the newly added or revised contents in the amended
Rules of association and relevant rules of procedure.

Note: In addition to the above table, if the addition, deletion or arrangement of certain Rules leads to changes in
the Rule numbers, the Rule numbers in the amended Rules of association or relevant rules of procedure shall be
sequentially adjusted or reduced accordingly, and the Rule numbers involved in cross-references shall also be
adjusted accordingly; meanwhile, in accordance with the provisions of the Company Law and the Guidelines for
the Rules of Association of Listed Companies, "general meeting of sharecholders” in the Rules of Association and
its appendices shall be revised to "shareholders' meeting", and "general meeting" in individual Rules shall be
revised to "meeting". As the Company no longer has supervisors, the relevant descriptions of "supervisors" in the
Rules of Association and its appendices shall be deleted. The above revised contents are not fully listed.
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