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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ANNOUNCEMENT
PROPOSED ABOLISHMENT OF THE SUPERVISORY COMMITTEE,
CHANGE OF SCOPE OF BUSINESS
AND
PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION,
THE RULES OF PROCEDURE OF GENERAL MEETING AND
THE RULES OF PROCEDURE OF THE BOARD

Pursuant to the resolutions passed at the tenth meeting of the sixth session of the Board of the
Company held on 20 June 2025, the Company proposes to abolish the supervisory committee
and make certain amendments to the Articles of Association, the Rules of Procedure of General
Meeting and the Rules of Procedure of the Board.

The proposed amendments to the Articles of Association, the Rules of Procedure of General
Meeting and the Rules of Procedure of the Board are subject to approval by the shareholders at a
general meeting of the Company by way of special resolutions before they can be implemented.

On 20 June 2025, the Company convened the tenth meeting of the sixth session of the Board
in accordance with the Company Law and the Guidelines for Articles of Association of Listed
Companies (2025 Revision), among other applicable laws and regulations. At this meeting, the
Board considered and approved the Proposal on the Abolishment of the Supervisory Committee
and Amendments to the Articles of Association of China Shenhua Energy Company Limited,
the Proposal on Amendments to the Rules of Procedure of General Meeting of China Shenhua
Energy Company Limited and the Proposal on Amendments Rules of Procedure of the Board of
Directors of China Shenhua Energy Company Limited. The Board has agreed to propose to the
general meeting to consider the abolishment of the supervisory committee, with the audit and
risk management committee of the Board to exercise the functions and powers of the supervisory
committee as provided under the Company Law, and made corresponding revisions to the Articles
of Association and its appendices, the Rules of Procedure of General Meeting and the Rules of
Procedure of the Board, simultaneously.

The amendments to the Articles of Association also include the amendments to scope of business
as stipulated under Article 13 of the original Articles of Association based on the business
development needs of the Company and the specific requirements on the expression of scope of
business under the commercial and business registration.
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During the course of these amendments, the Company has standardised certain terms in accordance
with the Company Law and the the Guidelines for Articles of Association of Listed Companies
(2025 Revision). All references to “J& K& in the Articles of Association have been changed to
“ME & (both meaning “general meeting”) to align with current terminology. For consistency of
expression, all numerical figures in the Articles of Association have been converted from Arabic
numerals to Chinese characters, and the conjunctions “{” and “Z{#” (both meaning “or”) have
been unified to “BLE .

If the addition, deletion or reordering of certain chapters or provisions in the Articles of
Association causes any change in chapter or article numbering, the numbering in the amended
Articles of Association, the Rules of Procedure of General Meeting and the Rules of Procedure of
the Board will be adjusted accordingly, any cross-references to article numbers will be updated
correspondingly.

Saved as the above amendments, details of other specific amendments to the Articles of
Association, the Rules of Procedure of General Meeting and the Rules of Procedure of the Board
are set out in Appendix I, Appendix II and Appendix III, respectively.

The abolishment of the supervisory committee and the proposed amendments to the Articles of
Association, the Rules of Procedure of General Meeting and the Rules of Procedure of the Board
are subject to approval of the general meeting of the Company by way of special resolutions before
they become effective. The Board is of the view that implementing these changes is in the overall
best interests of the Company and its Shareholders as a whole. A circular containing, among other
things, details of the proposed amendments to the Articles of Association, the Rules of Procedure
of General Meeting and the Rules of Procedure of the Board will be despatched to the Shareholders
in due course.



DEFINITIONS

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

requires otherwise:

“Articles of Association”

“Board”

“Company”

“Company Law”

“Rules of Procedure of the
Board”

“Rules of Procedures of
General Meeting”

“Shareholder(s)”

Beijing, 20 June 2025

the articles of association of the China Shenhua Energy Company
Limited as amended, modified or otherwise supplemented from time
to time;

the board of directors of the Company

Ho L

China Shenhua Energy Company Limited (H[B#%#ERE VR B A FR
/5Hl), a joint stock limited company incorporated in the PRC, the
H shares of which are listed on the Hong Kong Stock Exchange and
the A shares of which are listed on the Shanghai Stock Exchange

The Company Law of the People’s Republic of China

the Rules of Procedure of the Board of the Company, as amended,
modified or otherwise supplemented from time to time;

the Rules of Procedures of General Meeting of the Company, as
amended, modified or otherwise supplemented from time to time;

the shareholder(s) of the Company.

By order of the Board
China Shenhua Energy Company Limited
Song Jinggang
Chief Financial Officer and Secretary to the Board of Directors

As at the date of this announcement, the Board comprises the following: Mr. Zhang Changyan as
executive director, Mr. Kang Fengwei and Mr. Li Xinhua as non-executive directors, Dr. Yuen
Kwok Keung, Dr. Chen Hanwen and Mr. Wang Hong as independent non-executive directors, and
Ms. Jiao Lei as employee director.



APPENDIX I:
SHENHUA ENERGY COMPANY LIMITED

AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF THE CHINA

Current Articles of Association

Amended Articles of Association

CHAPTER 1 GENERAL PROVISIONS

CHAPTER 1 GENERAL PROVISIONS

Article 1

In order to protect the legitimate rights and
interests of the Company, shareholders and
creditors and regulate the organization and
behavior of the Company, these Articles of
Association (or “Articles of Association of
the Company”) are formulated pursuant to
the Company Law of the PRC (hereinafter,
the “Company Law”), the Securities Law of
the PRC (hereinafter, the “Securities Law”),

the Guide to Articles of Association of Llsted
Companies thereinafter,the—~Guideto-Artictes—of
Assoctatton™) and Code of Corporate Governance
for Listed Companies.

Article 1

In order to protect the legitimate rights and
interests of the Company, shareholders,
employees and creditors, regulate the
organization and behavior of the Company
and practice the sustainable development
concept, these Articles of Association (or
“Articles of Association of the Company”)
are formulated pursuant to the Company
Law of the PRC (hereinafter, the “Company
Law”), the Securities Law of the PRC
(hereinafter, the “Securities Law”),
the Guide to Articles of Association of
Listed Companies and Code of Corporate
Governance for Listed Companies.

Article 2

The Company is a limited liability company
established in accordance with the Company Law,
Securities Law, SpectalRegufations; and other
relevant state laws and administrative regulations.
The Company was established by way of
promotion on November 8, 2004 with the
approval of the State-owned Assets Supervision
and Administration Commission under the
PRC State Council (hereinafter, “SASAC”), as
evidenced by approval document Guo Zi Gai
Ge [2004] No. 1005. It was registered with the
State Administration for Market Regulation,
and obtained its business license on November
8, 2004. The Unified Social Credit Code of the
Company is 91110000710933024].
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Article 2

The Company is a limited liability company
established in accordance with the Company
Law, Securities Law, and other relevant
state laws and administrative regulations.
The Company was established by way
of promotion on November 8§, 2004
with the approval of the State-owned
Assets Supervision and Administration
Commission under the PRC State Council
(hereinafter, “SASAC”), as evidenced by
approval document Guo Zi Gai Ge [2004]
No. 1005. It was registered with the State
Administration for Market Regulation, and
obtained its business license on November 8,
2004. The Unified Social Credit Code of the
Company is 91110000710933024]J.




Current Articles of Association

Amended Articles of Association

Article 3 (omitted)’

Article 3 (omitted)

Article 4

Legal residence of the Company: 22 Xibinhe
Road, Andingmen Dongcheng District, Beijing,
China

Postal code: 100011
Felephonenumber—01+0-5813-3366
Faxnomber—010-58133356

Article 4

Legal residence of the Company: 22 Xibinhe
Road, Andingmen Dongcheng District,
Beijing, China

Postal code: 100011

Article 23 (omitted)

Article 5 (omitted)

Paragraph 1 of Article 6 (omitted)

Article 6 (omitted)

Article 5 The legal representative of the Company
< the Chai ¢ the ] L of-di .

Article 7

The legal representative of the Company is
the director who executes the Company’s
affairs on behalf of the Company, and shall
be elected by more than one-half of all
directors on the board of directors. Where
the director representing the Company for
the execution of the Company resigns, he/
she is deemed to have resigned from the
position of the legal representative at the
same time. Upon resignation of the legal
representative, the Company shall determine
a new legal representative within thirty (30)
days from the date of the resignation.

Add this Article

Article 8

The legal consequences of civil activities
conducted by the legal representative in the
name of the Company shall be borne by the
Company.

Restrictions on the powers of the legal
representative by these Articles of Association
or the general meeting shall not be
enforceable against bona fide third parties.
If the legal representative, in the course of
performing duties, causes harm to others,
the Company shall bear civil liability.
After assuming civil liability, the Company
may seek compensation from the legal
representative at fault in accordance with
the laws or these Articles of Association.

Paragraph 2 and 3 of Article 6 (omitted)

Article 9 (omitted)

! The article marked “(omitted)” remains unchanged, and the same applies below.
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Current Articles of Association

Amended Articles of Association

Article 8

bl be_effective_beeinminef e d IF]E
establishment-of-the Company-

Beginning from the effective date—of—these
Artreles—of—Assoctatton, these Articles of
Association shall constitute a legally binding
document governing and defining the Company’s
organization and activities and the rights
and obligations between the Company and
shareholders and among the shareholders.

Article 9

These—Artictes—ofAssoctatiton—are binding on the
Company and its shareholders, Party Committee
members, directors, supervisors;—chief executive
officer and other senior officers;—at—of—whom
the Company.

A shareholder may initiate legal actions against
the Company pursuant to these Articles of
Association; the Company may initiate legal
actions against its shareholders, directorss
stupervisors; chief—executive—officer—and other
senior officers pursuant to these Articles of
Association; shareholders may also initiate
legal actions against shareholders, directors;
supervisors; chief—executive—officer—and other
senior officers pursuant to the Company’s Articles
of Association.

Fheteoalnetioms—referred—to—tn— y

Frf.ffs.dmg.s .fr.arriljmg for—arbitration—tc

Article 10

Beginning from their effective date, these
Articles of Association shall constitute a
legally binding document governing and
defining the Company’s organization and
activities and the rights and obligations
between the Company and shareholders and
among the shareholders, and are binding
on the Company and its shareholders,
Party Committee members, directors, chief
executive officer and other senior officers.
A shareholder may initiate legal actions
against the Company pursuant to these
Articles of Association; the Company may
initiate legal actions against its shareholders,
directors and senior officers pursuant to
these Articles of Association; shareholders
may also initiate legal actions against
shareholders, directors, and senior officers
pursuant to the Company’s Articles of
Association.




Current Articles of Association

Amended Articles of Association

Delete this Article

Article 11

The other—senior management mentioned in the
Articles of Association refers to the executive
vice president, chief financial officer and the
secretary to the Board of the Company.

Article 11

The senior management mentioned in
the Articles of Association refers to the
chief executive officer, the executive vice
president, chief financial officer and the
secretary to the Board of the Company.

Article 7

In accordance with the provisions of the
Constitution of the Communist Party of China,
the Company shall establish a Party Committee
shall be established within the Company to
carry out the activities of the Party, establish a
working organ for the Party, allocate sufficient
and competent staff to deal with Party affairs and
guarantee sufficient funds to operate the Party
organisation.

Article 12

In accordance with the provisions of the
Constitution of the Communist Party of
China, the Company shall establish a Party
Committee shall be established within the
Company to carry out the activities of the
Party, establish a working organ for the
Party, allocate sufficient and competent
staff to deal with Party affairs and guarantee
sufficient funds to operate the Party
organization, and provide the necessary
conditions for the activities of the Party

organization.




Current Articles of Association

Amended Articles of Association

CHAPTER 2 OBJECTIVES AND
SCOPE OF BUSINESS

CHAPTER 2 OBJECTIVES AND
SCOPE OF BUSINESS

Article 12 (omitted)

Article 13 (omitted)

Article 13
The scope of business of the Company:

properttes: The aterementioned scope of busines
shall be subject to the—approvat of the competent

Article 14

The legally registered scope of business of
the Company is as follows:

coal mining; coal sales (excluding physical
coal trading and storage/transportation
activities in the Beijing area); mineral
washing, selection and processing;
mineral resource exploration; research
and development of energy-efficient
technologies for the mining industry;
mining machinery manufacturing; mining
machinery sales; power generation, power
transmission, power supply (distribution)
services; wind power generation technical
services; solar power generation technical
services; research and development of
emerging energy technologies; contract
energy management; energy storage
technical services; energy conservation
management services; research and
development of high-efficiency energy-
saving technologies for the power industry;
research and development of technologies
for the utilisation of waste heat, pressure,
and gas; coking; production of chemical
products (excluding licensed chemical
products); sales of chemical products
(excluding licensed chemical products);
manufacturing of specialty chemical
products (excluding hazardous chemicals);
sales of specialty chemical products
(excluding hazardous chemicals); sales
of new catalytic materials and additives;
domestic freight forwarding; public railway
transportation; railway transportation
auxiliary activities; construction engineering
construction; electrical equipment repair;
general equipment repair; mechanical
equipment sales; general mechanical
equipment installation services;
maintenance of electronic and mechanical
equipment(excluding special equipment);
ship repair, ship port services, and ship
towing services; import and export of
goods; import and export of technology;
investment activities using own funds;
asset management services for investments
using own funds; technical services,
technical development, technical consulting,
technical exchange, technical transfer and
technical promotion; non-residential real
estate leasing; residential leasing; property
management.

The above scope of business operations shall
be subject to final registration of the market
supervision authority.




Current Articles of Association

Amended Articles of Association

CHAPTER 3 SHARES-ANDREGISTERED-

CHAPTER 3 SHARES

SECTION 1 ISSUANCE OF SHARES

Article 14

) , 1 . ] | - o
based—on—the needs—ofthe Company—and—upon

Article 15
Shares of the Company are in the form of
share certificates.

Article 16

The Company shall issue shares in an open, fair
and just manner, and each share of the same class
shall have the same right.

All shares of the same class issued at the same
time shall be issued under the same conditions

and at the same price; any—entity—or—individuat

shall pay the same price for each share.

Article 16

The Company shall issue shares in an open,
fair and just manner, and each share of the
same class shall have the same right.

All shares of the same class issued at
the same time shall be issued under the
same conditions and at the same price; a
subscriber shall pay the same price for each
share.

Article 15
The shares issued by the Company shall each bear

a par Value ef—Remrm—breﬂe—(—l—)—yﬁa-n

Article 17
The par value shares issued by the Company
shall each bear a par value denominated in
Renminbi.

Article 17

Upon approval—bythe—securttres—regutatory
authorttytunder—the—State—Cotnett, the Company
may issue shares to domestic investors and
foreign investors.

“Foreign investors” as referred to in the preceding
paragraph shall mean those investors in foreign
countries, Hong Kong, Macau and Taiwan who
subscribe for shares of the Company. “Domestic
investors” shall mean those investors in the
PRC, excluding the aforementioned regions, who
subscribe for shares of the Company.

Article 18

Upon completion of registration or filing
procedures with the China Securities
Regulatory Commission (the “CSRC”) in
accordance with laws, the Company may
issue shares to domestic investors and
foreign investors.

“Foreign investors” as referred to in the
preceding paragraph shall mean those
investors in foreign countries, Hong Kong,
Macau and Taiwan regions of China who
subscribe for shares of the Company.
“Domestic investors” shall mean those
investors in the PRC, excluding the
aforementioned regions, who subscribe for
shares of the Company.




Current Articles of Association

Amended Articles of Association

Article 18 (omitted)

Article 19 (omitted)

Article 19 (omitted)

Article 20 (omitted)

Article 20 (omitted)

Article 21 (omitted)

Delete this Article

Delete this Article

Add this Article

Article 22

The Company or its subsidiaries (including
its affiliates) shall not, in the form of grants,
advances, guarantees, borrowings and other
forms, provide financial assistance for
others to acquire shares of the Company
or its parent, except where the Company
implements an employee stock ownership
plan.

The Company may, for the sake of its own
interests, provide financial assistance for
others to acquire shares of the Company
or its parent upon approval by a resolution
passed by not less than two-thirds of
directors on the board of directors. However,
the cumulative financial assistance in
ageregate shall not exceed 10% of total
issued share capital.
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Current Articles of Association

Amended Articles of Association

SECTION 2 INCREASE, REDUCTION
AND REPURCHASE OF SHARES

Article 24

The Company may, depending on operating and
development requirements, approve-anincreasein
) e ] | . c
(1) pubtre-offering;

(2) non=pubttre-offering;

(3) allotting bonus shares to its existing
shareholders;

(4) converting its public reserve funds into share
capital;

(5) other means as permitted by laws and
administrative regulations, and securtttes

regttatoryauthority under-the-State-Counetl.

Article 23

The Company may, depending on operating
and development requirements, increase
its capital by the following means in
accordance with laws and regulations and
subject to resolution at a general meeting:
(1) offering of shares to non-specific
investors;

(2) offering of shares to specific investors;
(3) allotting bonus shares to its existing
shareholders;

(4) converting its public reserve funds into
share capital;

(5) other means as permitted by laws and
administrative regulations, and regulatory
rules of the CSRC and the stock exchange
on which the Company’s shares are listed.

Delete this Article

Article 26

| ] . - 1
of—Assoctation,—the Company may reduce its

registered capital.

Article 24

The Company may reduce its registered
capital. The Company shall reduce its
registered capital in accordance with the
Company Law and other relevant regulations
and the procedures set forth in these Articles
of Association.
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Current Articles of Association

Amended Articles of Association

Article 28

reducing its capital;

(2) merging with other companies that hold shares
in the Company;

(3) allocating shares for the purpose of the
Employee Stock Ownership Plan or Share Option
Incentive;

(4) shareholders objecting to resolutions of the
general meeting of—shareholders concerning
merger or division of the Company, requiring the
Company to buy their shares;

(5) allocating shares for the conversion of
corporate bonds which are convertible into shares
issued by the Company;

(6) as necessary for maintaining the value of the
Company and safeguarding the rights and interests
of shareholders.

The—Company—shalnot—trade—shares—of—the
- toss i thesf e .

Article 25

The Company shall not repurchase the
Company’s shares unless in any of the
following circumstances:

(1) reducing its registered capital;

(2) merging with other companies that hold
shares in the Company;

(3) allocating shares for the purpose of the
employee stock ownership plan or share
incentive scheme;

(4) shareholders objecting to resolutions
of the general meeting concerning merger
or division of the Company, requiring the
Company to buy their shares;

(5) allocating shares for the conversion of
corporate bonds which are convertible into
shares issued by the Company;

(6) as necessary for maintaining the value
of the Company and safeguarding the rights
and interests of shareholders.

Article 29

€ouncit: Repurchase of the Company’s shares in
the circumstances set out in Clauses (3), (5) and
(6) of Paragraph 1 of Article 28 of the Articles
of Association shall be executed through public
centralized trading.

Article 26

The Company may repurchase its shares
through public centralized trading or other
methods approved by laws, administrative
regulations, the regulatory rules of the stock
exchange on which the Company’s shares
are listed and the CSRC. Repurchase of the
Company’s shares in the circumstances set
out in Clauses (3), (5) and (6) of Article
25 of the Articles of Association shall be
executed through public centralized trading.
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Current Articles of Association Amended Articles of Association

Delete this Article
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Current Articles of Association

Amended Articles of Association

Article 31

Repurchase of the Company’s shares forreasons
set out in Clauses (1) to (2) of Article 28 of
these Articles of Association shall be subject to
resolution at a general meeting of—shareholders.
Repurchase of the Company’s shares in the
circumstances set out in Clauses (3), (5) and (6)
of Article 28 of the Articles of Association shall
be resolved at the Board meeting attended by
more-thantwo-thirds of Directors.

After the Company has repurchased its shares in
accordance with Article 28, such shares shall be
cancelled within ten (10) days after repurchase
in the circumstance set out in (1), or shall be
transferred or cancelled within six (6) months in
the circumstances set out in (2) and (4); in the
circumstances set out in Clauses (3), (5) and (6),
the total number of the Company’s shares held
by it shall not exceed ten percent (10%) of the
total shares issued by the Company, and shall be
transferred or canceled within three (3) years.

Article 27

Repurchase of the Company’s shares in the
circumstances set out in Clauses (1) to (2) of
Article 25 of these Articles of Association
shall be subject to resolution at a general
meeting. Repurchase of the Company’s
shares in the circumstances set out in
Clauses (3), (5) and (6) of Article 25 of the
Articles of Association shall be resolved at
the Board meeting attended by not less than
two-thirds of Directors.

After the Company has repurchased its
shares in accordance with Article 25, such
shares shall be cancelled within ten (10)
days after repurchase in the circumstance
set out in (1), or shall be transferred or
cancelled within six (6) months in the
circumstances set out in (2) and (4); in the
circumstances set out in Clauses (3), (5)
and (6), the total number of the Company’s
shares held by it shall not exceed ten
percent (10%) of the total shares issued by
the Company, and shall be transferred or
canceled within three (3) years.
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Current Articles of Association Amended Articles of Association

Delete this Article
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Current Articles of Association

Amended Articles of Association

SECTION 3 TRANSFER OF SHARES

Add this Article

Article 28
Shares of the Company shall be transferred
in accordance with laws.

Add this Article

Article 29
The Company shall not accept its own
shares as the items for a pledge.

Article 49
Shares—n—the—€Companyheld—bythe promoters
shalnot-betransferred—withinrone(H—yearfrom
Shares issued prior to the Company’s public
offering of shares may not be transferred within
one (1) year from the date on which the shares
of the Company were listed for trading on stock
exchange.

The directors;—supervisors,chtefexecutrveofficer
and other senior officers shall report to the
Company about their shareholdings and changes
thereof and shall not transfer more than 25%
of their shares per annum during their terms of
office unless such changes are caused by judicial
compulsory execution, inheritance, bequeathal or
division of property according to law.

The directors;—supervisors;chiefexeeutiveofficer
and other senior officers holding less than 1,000
shares may transfer all of their shares at one time.
Shares held by the directors;—supervisors;—chief
executrve—offreer and other senior officers
shall not be transferred under the following
circumstances:

(1) within one (1) year after the shares of the
Company are listed;

(2) within half a year after resignation of
directors;—stpervisors;chiefexecutrveoffiecer and
other senior officers;

(3) within the period during which the directors;
supervisors;—chief—executive—officer and other
senior officers promise not to transfer their
shares;

(4) other circumstances prohibited by laws,

regulations, the—securtties—regutatory—authority
under-the-State-Cotnett and stock exchanges.

Article 30

Shares issued prior to the Company’s public
offering of shares may not be transferred
within one (1) year from the date on which
the shares of the Company were listed for
trading on stock exchange.

The directors and senior officers shall report
to the Company about their shareholdings
and changes thereof and shall not transfer
more than 25% of their shares per annum
during their terms of office as determined
upon taking office unless such changes are
caused by judicial compulsory execution,
inheritance, bequeathal or division of
property according to law.

The directors and senior officers holding
less than 1,000 shares may transfer all of
their shares at one time, without being
subject to the transfer ratio restrictions
specified in the preceding paragraph.

Shares held by the directors and senior
officers shall not be transferred under the
following circumstances:

(1) within one (1) year after the shares of
the Company are listed;

(2) within half a year after resignation of
directors and senior officers;

(3) within the period during which the
directors and senior officers promise not to
transfer their shares;

(4) other circumstances prohibited by laws,
regulations, the CSRC and stock exchanges.
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Current Articles of Association

Amended Articles of Association

Article 50

If the directors, stpervisors;—senior officers and
shareholders holding more—than 5% domestie
shares of the Company sell shares within six (6)
months after buying the same or buy shares within
six (6) months after selling the same, the earnings
arising therefrom shall belong to the Company
and the board of directors of the Company
will recover the said earnings—and—immediatety
disctose—retevant—informatron. However, tf a
securities company holds—more—than 5% shares
by buying the shares remaining after exclusive

selling,-the—satd-6-month-timitatron—forsetingthe
sard-shares—shatnot-appty.

If the board of directors of the Company does not
observe the provision in the precedingparagraph,
the shareholders have the right to require the
board of directors to execute the provision within
thirty (30) days. If the board of directors fails to
execute the provision within the aforesaid period,
the shareholders have the right to directly institute
legal proceedings in their own names for the
interest of the Company.

If the board of directors fails to observe the
provision in the first paragraph, the responsible
directors shall bear joint liability according to
law.

Article 31

If the directors, senior officers and
shareholders holding not less than 5%
shares of the Company sell shares or other
securities with an equity nature within six
(6) months after buying the same or buy
shares within six (6) months after selling
the same, the earnings arising therefrom
shall belong to the Company and the board
of directors of the Company will recover
the said earnings. However, a securities
company holding not less than 5% shares by
buying the shares remaining after exclusive
selling, and other circumstances stipulated
by the CSRC are exempt from such
requirement.

The shares or other securities with an equity
nature held by directors, senior officers and
natural person shareholders referred to in
the preceding paragraph include the shares
or other securities with an equity nature held
by their spouses, parents and children and
held under accounts of any other persons.

If the board of directors of the Company
does not observe the provision in the first
paragraph of this Article, the shareholders
have the right to require the board of
directors to execute the provision within
thirty (30) days. If the board of directors
fails to execute the provision within the
aforesaid period, the shareholders have the
right to directly institute legal proceedings
with the people’s court in their own names
for the interest of the Company.

If the board of directors fails to observe
the provision in the first paragraph of this
Article, the responsible directors shall bear
joint liability according to law.
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Current Articles of Association Amended Articles of Association

Delete this Article

Delete this Article
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Current Articles of Association Amended Articles of Association

Delete this Article
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Current Articles of Association

Amended Articles of Association

OF SHAREHOEDERS CHAPTER 4 SHAREHOLDERS AND
CHAPTER 8 GENERAL MEETINGS OF GENERAL MEETINGS
SHAREHOEDERS

SECTION 1 GENERAL RULES FOR
SHAREHOLDERS

Article 36

During the period in which H Shares are listed
on the Hong Kong Stock Exchange, the Company
shall, at any time, ensure that all its instruments
of title (including H share certificates) of all
securities listed on the Stock Exchange shall
contain the following statements:

(1) The purchaser of shares agrees with the
Company and each of its shareholders, and the
Company agrees with each shareholder to observe
and comply with the Company Law and the
provisions of other applicable laws, administrative
regulations and these Articles of Association:

(2) The purchaser of shares agrees with each
shareholder, director;—stpervisor;—chtef—executive
offteer and ether senior officer of the Company,
and the Company acting on its behalf and for
each director;—supervisor;—chtef—executtve—offreer
and eother senior officer also agrees with each
shareholder, to refer all disputes and claims
arising from the Articles of Association or from
any right and obligation conferred or imposed by
the Company Law and other relevant PRC laws
and administrative regulations with respect to
the affairs of the Company, to arbitration, and
that any reference to arbitration shall be deemed
to authorize the arbitration tribunal to conduct a
public hearing in open session and to publish its
ruling, which shall be final and binding-

Article 32

During the period in which H Shares are
listed on the Hong Kong Stock Exchange,
the Company shall, at any time, ensure that
all its instruments of title (including H share
certificates) of all securities listed on the
Stock Exchange shall contain the following
statements:

(1) The purchaser of shares agrees with the
Company and each of its shareholders, and
the Company agrees with each shareholder
to observe and comply with the Company
Law and the provisions of other applicable
laws, administrative regulations and these
Articles of Association;

(2) The purchaser of shares agrees with each
shareholder, director and senior officer of
the Company, and the Company acting on
its behalf and for each director and senior
officer also agrees with each shareholder,
to refer all disputes and claims arising from
the Articles of Association or from any right
and obligation conferred or imposed by the
Company Law and other relevant PRC laws
and administrative regulations with respect
to the affairs of the Company, to arbitration,
and that any reference to arbitration shall be
deemed to authorize the arbitration tribunal
to conduct a public hearing in open session
and to publish its ruling, which shall be final
and binding;
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(3) The purchaser of shares agrees with the
Company and each of its shareholders that its
shares may be freely transferable by the holder
thereof:

(4) The purchaser of shares authorizes the
Company to enter into a contract on the
purchaser’s behalf with each director;—chief
executrve—offtreer and other senior officer of
the Company whereby such directors;—ehtef
exectttveoffreer and other senior officers of the
Company undertake to observe and fulfill their
obligations to shareholders under these Articles of
Association.

The Company shall instruct and procure its share
registrar to refuse to register any subscription,
purchase, or transfer of shares in the name of any
individual holder, unless and until such individual
holder submits to the share registrar the duly
completed forms relating to such shares and the
forms shall have included the aforementioned
statements.

(3) The purchaser of shares agrees with the
Company and each of its shareholders that
its shares may be freely transferable by the
holder thereof;

(4) The purchaser of shares authorizes the
Company to enter into a contract on the
purchaser’s behalf with each director and
senior officer of the Company whereby
such directors and senior officers of the
Company undertake to observe and fulfill
their obligations to shareholders under these
Articles of Association.

The Company shall instruct and procure
its share registrar to refuse to register any
subscription, purchase, or transfer of shares
in the name of any individual holder, unless
and until such individual holder submits
to the share registrar the duly completed
forms relating to such shares and the forms
shall have included the aforementioned
statements.

Delete this Article
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Article 38
The Company shall maintain a register of

shareholders that—shat—contain—thefoHowing

register of shareholders shall be sufficient
evidence of the shareholders’ shareholdings in the
Company.

Subject to these Articles of Association and
other applicable requirements, once the shares
of the Company are transferred, the name (title)
of the transferee shall be listed in the register of
shareholders as the shareholder of the shares.
Any issuance or transfer of overseas-listed
foreign shares shall be registered in the register
of shareholders of overseas-listed foreign shares
maintained in the place where such shares are
listed—acecordingto—Artiele39-of theseArtictes—of
Assoctatton.

Where two (2) or more persons are registered as
the joint shareholders, they shall be deemed as
the joint shareholders of such shares, and shalt be
subject to the following provisions:

(1) The Company may not register more than four
(4) persons as joint shareholders for any share;
(2) The joint shareholders shall jointly or
individually assume the responsibility for amounts
of fees payable for relevant shares;

Article 33

The Company shall maintain a register of
shareholders based on the evidence provided
by the securities registration and clearing
institution. The register of shareholders
shall be sufficient evidence of the
shareholders’ shareholdings in the Company.
A shareholder shall enjoy rights and assume
obligations on the basis of the class and
amount of shares held. Shareholders who
hold shares of the same class shall enjoy
the same rights and assume the same
obligations.

Subject to these Articles of Association
and other applicable requirements, once
the shares of the Company are transferred,
the name (title) of the transferee shall be
listed in the register of shareholders as the
shareholder of the shares.

Any issuance or transfer of overseas-listed
foreign shares shall be registered in the
register of shareholders of overseas-listed
foreign shares maintained in the place where
such shares are listed.

Where two (2) or more persons are
registered as the joint shareholders, they
shall be deemed as the joint shareholders
of such shares, and must be subject to the
following provisions:

(I) The Company may not register more
than four (4) persons as joint shareholders
for any share;

(2) The joint shareholders shall jointly and
individually assume the responsibility for
amounts of fees payable for relevant shares;

22




Current Articles of Association

Amended Articles of Association

(3) In the event that any shareholder among
the joint shareholders deceases, only the other
remaining shareholders of the joint shareholders
shall be deemed as the joint owners of the
relevant shares. However, the board of directors
has the right to require the presentation of the
death certificate of the deceased for effectuating
the change in the register of the shareholders; and
(4) Among the joint shareholders of any shares,
only the shareholder that is listed first in the
register of shareholders shall be entitled to receive
the share certificate of the relevant shares, to
receive notices, and to attend the general meeting
of shareholders and enjoy full voting power of
the relevant shares. Any notice received by such
shareholder shall be deemed as having been
served to all fellow joint shareholders.

(3) In the event that any shareholder among
the joint shareholders deceases, only the
other remaining shareholders of the joint
shareholders shall be deemed as the joint
owners of the relevant shares. However, the
board of directors has the right to require
the presentation of the death certificate of
the deceased for effectuating the change in
the register of the shareholders; and

(4) Among the joint shareholders of any
shares, only the shareholder that is listed
first in the register of shareholders shall be
entitled to receive the share certificate of
the relevant shares, to receive notices, and
to attend the general meeting and enjoy full
voting power of the relevant shares. Any
notice received by such shareholder shall be
deemed as having been served to all fellow
joint shareholders.

Delete this Article
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Delete this Article

Delete this Article
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Delete this Article
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Article 43

Any holder of overseas-listed foreign shares shall
transfer all or part of the shares by a written
instrument used at the place where the shares
are listed or in any other form that the board of
directors may approve, or by the standard transfer
form designated by the stock exchange on which
the Company’s shares are listed. The instrument
of transfer of any share shall be exeeuted
mantally or in printed form, or if the transferee
or transferor is a recognized clearing house or
its nominee defined by the laws of Hong Kong
(hereinafter, “Recognized Clearing Houses™), the

share transfer form may be stgned-manwatly or in
printed form.

All instruments of transfer of shares shall be made

available at the legal residence of the Company
or the address specified by the board of directors
from time to time.

Article 34

Any holder of overseas-listed foreign shares
shall transfer all or part of the shares by a
written instrument used at the place where
the shares are listed or in any other form
that the board of directors may approve, or
by the standard transfer form designated
by the stock exchange on which the
Company’s shares are listed. The instrument
of transfer of any share shall be signed by
the transferor and transferee in handwritten
or in mechanically-printed form, or if the
transferee or transferor is a recognized
clearing house or its nominee defined
by the laws of Hong Kong (hereinafter,
“Recognized Clearing Houses”), the share
transfer form may be signed by hand or in
mechanically-printed form.

All instruments of transfer of shares shall
be made available at the legal residence of
the Company or the address specified by the
board of directors from time to time.

Article 35 (omitted)

Delete this Article
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Delete this Article
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Delete this Article
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Delete this Article

In the event that any shareholder among the joint
shareholders deceases, only the other remaining
shareholders of the joint shareholders shall be
decided as the joint owners of the relevant shares.
However, the board of directors has the right to
require the presentation of the death certificate
of the deceased for effectuating the change in
the register of shareholders. Among the joint
shareholders of any shares, only the shareholder
that is listed first in the register of shareholders
shall be entitled to receive the share certificate
of the relevant shares, to receive notices, and
to attend and vote at any general meeting of
shareholders. Any notice received by such
shareholders shall be deemed as having served all
fellow joint shareholders of the relevant shares.

Article 36

In the event that any shareholder among
the joint shareholders deceases, only the
other remaining shareholders of the joint
shareholders shall be decided as the joint
owners of the relevant shares. However, the
board of directors has the right to require
the presentation of the death certificate of
the deceased for effectuating the change
in the register of shareholders. Among the
joint shareholders of any shares, only the
shareholder that is listed first in the register
of shareholders shall be entitled to receive
the share certificate of the relevant shares,
to receive notices, and to attend and vote at
any general meeting. Any notice received by
such shareholders shall be deemed as having
served all fellow joint shareholders of the
relevant shares.
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Article 52

The shareholders of—ordinary—shares shall enjoy
the following rights:

(1) the right to receive dividends and other
distributions proportional to the number of shares
held;

(2) to lawfully require, convene, preside over or
attend general meetings of shareholders either in
person or by proxy and exercise the voting right;
(3) the right to supervise, advise or inquire the
operatingacttvities of the Company;

(4) the right to transfer, bestow, or pledge the
shares held according to laws, administrative
regulations, and provisions of the Articles of
Association;

(5) the—rtght—to—be—provided—with—relevant
e .°. i - . el

Article 37

The shareholders shall enjoy the following
rights:

(1) the right to receive dividends and other
distributions proportional to the number of
shares held;

(2) to lawfully require to hold, convene,
preside over or attend general meetings of
shareholders either in person or by proxy,
make a speech at general meetings and
exercise their corresponding voting right
(unless individual shareholders are required
to abstain from voting on individual matters
in accordance with the regulatory rules of
the stock exchange on which the Company’s
shares are listed);

(3) the right to supervise, advise or inquire
the business operation of the Company;

(4) the right to transfer, bestow, or
pledge the shares held according to laws,
administrative regulations, and provisions of
the Articles of Association;

(5) to inspect and make duplicate copies of
the Articles of Association, the register of
shareholders, minutes of general meeting,
resolutions of meetings of the board of
directors and financial statements, and
eligible shareholders may inspect account
books and accounting documents of the
Company;

(6) the right to participate in the distribution
of the remaining assets proportional to
the number of shares held in the event of
termination or liquidation of the Company;
(7) to require the Company to buy their
shares if shareholders object to resolutions
of the shareholders’ meeting concerning
merger or division of the Company;

(8) other rights under laws, administrative
regulations or these Articles of Association.
The Articles of Association, resolutions of
the shareholders’ meeting or board meeting
shall comply with laws and regulations, and
shall not deprive or restrict shareholders’
legal rights. The Company shall not
otherwise stay or infringe any rights
attached to any shares on the sole basis
that the holders of such shares with direct
or indirect interests in such shares have
failed to disclose the said interests to the
Company.
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daystuponreceipt-of reasonable-feesthereof:

(6) the right to participate in the distribution of
the remaining assets proportional to the number
of shares held in the event of termination or
liquidation of the Company;

(7) to require the Company to buy their shares
if shareholders object to resolutions of the
shareholders’ meeting concerning merger or
division of the Company;

(8) other rights eonferred-by laws, administrative
regulations and-the Articles of Association.

The Articles of Association, resolutions of the
shareholders’ meeting or board meeting shall
comply with laws and regulations, and shall not
deprive or restrict shareholders’ legal rights. The
Company shall not otherwise stay or infringe any
rights attached to any shares on the sole basis that
the holders of such shares with direct or indirect
interests in such shares have failed to disclose the
said interests to the Company.
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Article 53

If any shareholder needs to access the relevant
information as set out in the preceding article, the
said shareholder shall provide the Company with
written documents bearing evidence of the type
and number of shares held by the said shareholder,
and the Company will provide the said
information as required by the said shareholder
upon authentication of the said shareholder.

Article 38

If any shareholder requests to inspect and
make duplicate copies of relevant materials
of the Company, the said shareholder
shall comply with the Company Law,
the Securities Law and other laws and
administrative regulations.

If any shareholder needs to access the
relevant information as set out in the
preceding article, the said shareholder
shall provide the Company with written
documents bearing evidence of the type
and number of shares held by the said
shareholder, and the Company will provide
the said information as required by the said
shareholder upon authentication of the said
shareholder.

If any shareholder individually or jointly
holding 3% or more shares of the Company
for not less than one hundred and eighty
(180) days continuously requests to inspect
account books and accounting documents
of the Company, the said shareholder
shall submit a written request stating the
purposes to the Company. If the Company
has reasonable grounds to believe that such
shareholder’s request to inspect the account
books and accounting documents serves
an improper purpose and may harm the
legitimate interests of the Company, it may
refuse the inspection. The Company shall
respond to the shareholder in writing within
fifteen (15) days from the date of receiving
the written request, providing reasons for the
refusal. If the inspection is denied, the said
shareholder may initiate legal proceedings
to the People’s Court.
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Article 54

If any resolution of the shareholders’ meeting
or board meeting of the Company runs against
the laws and administrative regulations, the
shareholders shall have the right to request the
court to invalidate the said resolution. If the
meeting convening procedure and voting method
of the shareholders’ meeting or board meeting run
against the laws and administrative regulations
or these Articles of Association or if the content
of any resolution runs against these Articles of
Association, the shareholders shall have the right
to request the court to cancel the said resolution
within sixty (60) days after its adoption.

Article 39

If any resolution of the shareholders’
meeting or board meeting of the Company
runs against the laws and administrative
regulations, the shareholders shall have the
right to request the court to invalidate the
said resolution. If the meeting convening
procedure and voting method of the
shareholders’ meeting or board meeting
run against the laws and administrative
regulations or these Articles of Association
or if the content of any resolution runs
against these Articles of Association, the
shareholders shall have the right to request
the court to cancel the said resolution
within sixty (60) days after its adoption,
unless there is only a minor defect in the
convening procedure or voting method of
the shareholders’ meeting or board meeting,
which has no substantive impact on the
resolution.

Where the board of directors, shareholders
and other parties dispute the matters such
as the legality of the qualification of the
convener, the convening procedures and the
proposals, and the validity of a resolution
passed at the shareholders’ meeting, they
shall institute legal proceedings to the
People’s Court in a timely manner. Before
the People’s Court makes a judgement or
ruling to rescind the resolution, the relevant
parties shall execute the resolution of the
shareholders’ meeting. The Company, the
directors and senior officers shall duly
perform their duties to ensure the normal
operation of the Company.

Where the People’s Court makes a
judeement or ruling on a relevant matter,

the Company shall fulfill its obligation
to disclose the information in accordance
with laws, administrative regulations, and
the provisions of the CSRC and the stock
exchange, fully explain the impact, and
actively cooperate with the enforcement of
the judgement or ruling after it has come
into effect. Where corrections to prior
events are involved, they will be handled
in a timely manner and the corresponding
information disclosure obligation will be
fulfilled.
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Add this Article

Article 40

A resolution of the shareholders’ meeting or
the board of directors shall be invalid in any
of the following circumstances:

(1) the resolution is made without the
convening of a general meeting or board
meeting;

(2) the resolution is made without voting at
the general meeting or board meeting;

(3) the number of persons attending the
meeting or the number of the voting rights
held by them fails to reach the number as
stipulated under the Company Law or these
Articles of Association;

(4) the number of persons in favor of the
resolution or the number of the voting rights
held by them fails to reach the number as
stipulated under the Company Law or these
Articles of Association.
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Article 55

If any director;—<chtef—executrve—officer or senior
officer violates the laws and administrative
regulations or these Articles of Association in
fulfilling their duties, thereby incurring any loss
to the Company, the shareholder(s) severally or
jointly holding 1% or more shares of the Company
for more—than one hundred and eighty (180)
days continuously shall have the right to submit
a written request to the board—of—supervtsors
to—institate legal proceedings; if the board—of
supervisors violates the laws and administrative
regulations or these Articles of Association in
fulfilling its duties, thereby incurring any loss
to the Company, the shareholders shall have the
right to submit a written request to the Court for
legal proceedings.

If the board—of—supervisors or the board of
directors refuses to institute legal proceedings
after receipt of the aforesaid written request or
does not institute legal proceedings within thirty
(30) days after receipt of the said request, or if
the circumstance is urgent or any delay of legal
proceedings may incur irrecoverable damage to
the interests of the Company, the shareholders as
specified in the preceding paragraph shall have
the right to directly institute legal proceedings in
their own names for the interests of the Company.
If any other person infringes the legitimate rights
and interests of the Company, thereby causing any
loss to the Company, the shareholders as specified
in Paragraph 1 of this Article may institute
legal proceedings pursuant to the preceding two
paragraphs.

Article 41

If any director or senior officer other
than a member of the Audit and Risk
Management Committee violates the laws
and administrative regulations or these
Articles of Association in fulfilling their
duties, thereby incurring any loss to the
Company, the shareholder(s) severally or
jointly holding 1% or more shares of the
Company for not less than one hundred and
eighty (180) days continuously shall have
the right to submit a written request to the
Audit and Risk Management Committee to
the People’s Court for legal proceedings; if
the Audit and Risk Management Committee
violates the laws and administrative
regulations or these Articles of Association
in fulfilling its duties, thereby incurring any
loss to the Company, the said shareholders
shall have the right to submit a written
request to the People’s Court for legal
proceedings.

If the Audit and Risk Management
Committee or the board of directors refuses
to institute legal proceedings after receipt
of the aforesaid written request or does not
institute legal proceedings within thirty (30)
days after receipt of the said request, or if
the circumstance is urgent or any delay of
legal proceedings may incur irrecoverable
damage to the interests of the Company, the
shareholders as specified in the preceding
paragraph shall have the right to directly
institute legal proceedings in their own
names for the interests of the Company.
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If any other person infringes the legitimate
rights and interests of the Company, thereby
causing any loss to the Company, the
shareholders as specified in Paragraph 1 of
this Article may institute legal proceedings
pursuant to the preceding two paragraphs.
Where a director, supervisor or senior
officer of a wholly-owned subsidiary of the
Company violates provisions under the laws,
administrative regulations or these Articles
of Association in their performance of duties
resulting in loss for the Company, or loss
caused by infringement of lawful rights and
interests of the wholly-owned subsidiary by
other parties, the shareholder(s) severally
or jointly holding 1% or more shares of the
Company for not less than one hundred and
eighty (180) days continuously may request
in writing the board of supervisors or the
board of directors of the wholly-owned
subsidiary to file a lawsuit with the People’s
Court or may file a lawsuit with the People’s
Court directly in their own names in
accordance with paragraphs 1 to 3 of Article
189 of the Company Law.

If the wholly-owned subsidiary of the
Company does not have the board of
supervisors or supervisor and the duties of
the board of supervisors are performed by
the audit and risk management committee or
other departments, the matter shall be dealt
with in accordance with paragraphs 1 and 2
of this Article.

Article 56

If any director;—chtef—executive—offieer or other
senior officer violate the laws and administrative
regulations or these Articles of Association,
thereby incurring any loss to the shareholders, the
shareholders may institute legal proceedings to

people’s court.

Article 42

If any director or senior officer violate
the laws and administrative regulations
or these Articles of Association, thereby
incurring any loss to the shareholders, the
shareholders may institute legal proceedings
to people’s court.
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Article 57

The shareholders ef—ordimary—shares shall
assume the following obligations: (1) to observe
laws, administrative regulations and these
Articles of Association; (2) to effect payment
for the subscription of shares according to the
number of shares subscribed and the method
of contribution; (3) not to return—shares unless
in the circumstances stipulated by laws and
regulations; (4) not to abuse shareholder’s right
to harm the interests of the Company or other
shareholders; not to abuse the independent
status of legal person or shareholder’s limited
liability to harm the interests of creditors; If any
shareholder of the Company abuses shareholder’s
right, thereby causing any loss to the Company
or other shareholders, the said shareholder shall
be liable for compensation according to law. If
any shareholder abuses the independent status of
legal person or shareholder’s limited liability or
evades debts, thereby damaging the interests of
the creditors of the Company, the said shareholder
shall bear joint liability for the Company’s
debts. (5) other obligations imposed by laws,
administrative regulations and these Articles of
Association. Shareholders—are nottrabletofurther
terms—as—agreed—upon—by—the—subseriber—of—the

Article 43

The shareholders shall assume the
following obligations: (1) to observe laws,
administrative regulations and these Articles
of Association; (2) to effect payment for
the subscription of shares according to the
number of shares subscribed and the method
of contribution; (3) not to withdraw its share
capital unless in the circumstances stipulated
by laws and regulations; (4) not to abuse
shareholder’s right to harm the interests of
the Company or other shareholders; not to
abuse the independent status of legal person
or shareholder’s limited liability to harm the
interests of creditors; (5) other obligations
imposed by laws, administrative regulations
and these Articles of Association.

Article 44

If any shareholder of the Company abuses
shareholder’s right, thereby causing any
loss to the Company or other shareholders,
the said shareholder shall be liable for
compensation according to law. If any
shareholder abuses the independent status
of legal person or shareholder’s limited
liability or evades debts, thereby damaging
the interests of the creditors of the
Company, the said shareholder shall bear
joint liability for the Company’s debts.
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Delete this Article

Delete this Article

- SECTION 2 CONTROLLING
SHAREHOLDERS AND ACTUAL
CONTROLLERS

Add this Article Article 45

The controlling shareholders and actual
controllers of the Company shall exercise
their rights, perform their duties and protect
the interests of the Company in accordance
with laws, administrative regulations, and
provisions of the CSRC and the stock

exchange.
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Article 61

The controlling shareholders and effeetrve
controllers of the Company shall not use the
connected relations to damage the interests

of the Company;—etherwise—they—shaltmake
compensatronr—tor—thetoss—neurred—to—the
€Company: The—controting—sharehotders—and
effective—controHers—of theCompany—shatt—act

el . y o i
faw;—shall not damage the legitimate rights and

interests of the Company and general—publie

shareholders by strelr means as profit distribution,
asset reorganization; external investment;—fund

Article 46

The controlling shareholders and actual
controllers of the Company shall comply
with the following provisions:

(1) they shall exercise shareholders’ rights
in accordance with laws, and shall not abuse
their control or use the connected relations
to damage the legitimate rights and interests
of the Company or other shareholders;

(2) they shall stringently fulfill their public
declarations and undertakings and shall
not alter or waive such declarations or
undertakings in a unilateral manner;

(3) they shall strictly perform the obligations
of information disclosure in accordance with
relevant provisions, actively cooperate with
the Company to ensure proper information
disclosure, and promptly notify the
Company in a timely manner of material
matters that have occurred or are likely to
occure;

(4) they shall not appropriate the funds of
the Company in any manner;

(5) they shall not order by coercion, instruct
or demand the Company and relevant officer
to provide guarantee in violation of laws or
regulations;

(6) they shall not take advantage of the
possession of unannounced material
information of the Company for their
gain, or divulge unannounced material
information relating to the Company in any
manner, or be engaged in illegal or illicit
acts such as inside dealing, short-term
dealing or market manipulation;

(7) they shall not damage the legitimate
rights and interests of the Company and
other shareholders by any means such
as unfair connected transaction, profit
distribution, asset reorganization and
external investment;

(8) they shall guarantee the integrity of
the Company’s assets and the Company’s
independence in terms of staffing, finance,
organisation and business, and shall not
affect the independence of the Company in

any manner;
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(9) other provisions under the laws,
administrative regulations, provisions of
the CSRC, operational rules of the stock
exchange and these Articles of Association.
Where the controlling shareholder or the
actual controller of the Company does
not act as a director of the Company
but actually carries out the affairs of the
Company, the provisions of these Articles of
Association relating to the duties of loyalty
and diligence of directors shall apply.
Where the controlling shareholder or the
actual controller of the Company instructs
a director or senior officer to engage in an
act that is detrimental to the interests of the
Company or the shareholders, he/she shall
be jointly and severally liable with such
director or senior officer.

Add this Article

Article 47

Where the controlling shareholder or
the actual controller pledees the shares
of the Company that he/she holds or
actually controls, he/she shall maintain
the Company’s control and its stability of
production and operations.

Add this Article

Article 48

Where the controlling shareholder or the
actual controller transfers the shares of the
Company held by him/her, he/she shall
comply with the restrictions on the transfer
of shares set out in the laws, administrative
regulations, and the provisions of the CSRC
and the stock exchange, as well as his/her
undertakings in respect of the restriction on
the transfer of shares.
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SECTION 3 GENERAL RULES OF
GENERAL MEETINGS

Article 62

The general meeting of—shareholders shall be
the authoritative body of the Company and shall
exercise tts functions and powers in accordance

with law.

Article 49

The general meeting of the Company
comprises of all shareholders. The
general meeting shall be the authoritative
body of the Company and shall exercise
the following functions and powers in
accordance with law.

(1) to decide on the Company’s operational
policies and its investment plans;

(2) to elect and replace directors and
to decide on the matters relating to the
remuneration of directors;

(3) to examine and approve reports by the
board of directors;

(4) to examine and approve the Company’s
annual financial reports;

(5) to examine and approve the Company’s
profit distribution and loss recovery plans;
(6) to decide on the increase or reduction of
the Company’s registered capital;

(7) to decide on merger, division,
dissolution, liquidation and changes to the
form of the Company;

(8) to decide on the issuance of corporate
bonds;

(9) to decide on the engagement and
dismissal of the accounting firm undertaking
the Company’s audit engagements;

(10) to amend the Articles of Association;
(11) to examine and approve other
guarantees which shall be approved by
the general meeting as stipulated by laws,
regulations and the Articles of Associations;
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Article 63 The—gencra—l—meetmg—of—sﬁare{m-}dﬁs

(1) to demde on the Company S 0perat10na1
policies and its investment plans; (2) to elect and
replace non-employee—representative directors
and to decide on the matters relating to the
remuneration of nen-employeerepresentattve
directors; (%‘r)—t-o—e-l-ect—a—rrd—rep-kacc—s*crpervrsofs-,

(4) to examine and approve reports by the board

of directors; 5)—to—examine—and-approve reports
by—the—board—of—supervisors;—(6) to examine
and approve the Company’s proposed annual
prehiminary—and—fimat financial budgets; (7) to
examine and approve the Company’s profit
distribution and loss recovery plans; (8) to decide
on the increase or reduction of the Company’s
registered capital; (9) to decide on such—matters
as merger, division, dissolution and liquidation
of the Company; (10) to decide on the issuance

of debenturesby-the-Company; (11) to decide on
the engagement; dismissal and-non-reappomntment
of the €Eempany-s accounting firm; (12) to amend

the Artlcles of Association; (—1—3—)—to—cm51&ef—any
mefe—of—the—voﬁ-ng—sha-res—ef—&re—eempa-rry‘;—(M)
to examine and approve other guarantees which
shall be approved by the general meeting of
sharehotders as stipulated by laws, regulations
and the Articles of Associations; (15) to consider
the Company’s purchase or sale of major assets
within one (1) year with the transaction amount
exceeding 30% of the latest audited total assets
of the Company; (16) to consider and approve
matters relating to the changes in the use of
proceeds from share offerings; (17) to consider
share incentives schemes; (18) to deetde—omn any
matters other than those required by laws and
administrative regulations, by the—thsting rules
of the stock exchange on which the Company’s
shares are listed, or by the Articles of Association
to be decided upon at a general meeting of

Sha-rcho-}d-erszllhc—geﬁera-l—meetmg—of—sha-re-lm-}ders

(12) to consider the Company’s purchase or
sale of major assets within one (1) year with
the transaction amount exceeding 30% of the
latest audited total assets of the Company;
(13) to consider and approve matters relating
to the changes in the use of proceeds from
share offerings;

(14) to consider share incentives schemes
and employee stock ownership plans;

(15) to consider any matters other than those
required by laws, administrative regulations,
and departmental rules, by the regulatory
rules of the stock exchange on which the
Company’s shares are listed, or by the
Articles of Association to be decided upon
at a general meeting.

Except that the general meeting may
authorize the board of directors to make
resolutions on the issuance of corporate
bonds and as otherwise provided by
laws, administrative regulations, and the
provisions of the CSRC and the regulatory
rules of the stock exchange on which the
Company’s shares are listed, the above
functions of the general meeting shall not
be performed by the board of directors or
any other body or individual in the form of
authorization.
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Article 64

The following guarantees to be given by the
Company shall be considered and approved by the
general meeting-of-shareholders.

(1) any external guarantee to be given by the
Company and subsidiaries in which it has
controlling interest, the total amount of which
reaches-or exceeds 50% of their latest audited net
assets;

(2) any external guarantee to be given by the
Company, the total amount of which reaches—or
exceeds 30% of its latest audited total assets;

(3) provision of guarantee to anyone whose
liability-asset ratio exceeds 70%;

(4) provision of a single guarantee the amount
of which exceeds 10% of the Company’s latest
audited net assets;

(5) provision of guarantee to shareholders,
effeettve controllers and their connected partiess;

Article 50

The following guarantees to be given by the
Company shall be considered and approved
by the general meeting.

(1) any external guarantee to be given by
the Company and subsidiaries in which it
has controlling interest, the total amount of
which exceeds 50% of the Company’s latest
audited net assets;

(2) any external guarantee to be given by
the Company and subsidiaries in which it
has controlling interest, the total amount of
which exceeds 30% of the Company’s latest
audited total assets;

(3) any guarantee which exceeds 30% of
the Company’s latest audited net assets as
calculated in accordance with the principle
of cumulative calculation of the guaranteed
amount within twelve (12) consecutive
months;

(4) provision of guarantee to anyone whose
liability-asset ratio exceeds 70%;

(5) provision of a single guarantee the
amount of which exceeds 10% of the
Company’s latest audited net assets;

(6) provision of guarantee to shareholders,
actual controllers and their connected
parties.

When a guarantee in item (3) above is
considered at the general meeting, it shall
be approved by not less than two-thirds of
the voting rights held by the shareholders
present at the meeting. When a guarantee in
item (6) above is considered at the general
meeting, shareholders who are subject to
such requirement or who are controlled by
the actual controller of such requirement
shall not participate in the voting on such
guarantee. Such matter shall be approved by
a majority of the voting rights held by other
shareholders present at the meeting.
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Article 66
The general meeting ofsharehotders shall include
annual general meetings and extraordinary

general meetings. The—general-meeting—of

shareholders—shallbe—convened—bythe—board
of—direetorst Annual general meetings shall be

held once every year, and within six (6) months
of the end of the preceding financial year. The
board-ofdirectors shall convene an extraordinary
general meeting within two (2) months under
any of the following circumstances: (1) when
the number of directors is less than that required
by the Company Law or stx—6); (2) when the
undistributed deficit of the Company amounts to
one-third (1/3) of the total amount of its share
capital; (3) when shareholder(s), individually or
jointly, holding 10% or more of the Company’s

tssted—and—outstanding shares carrymng—votng
rights—requestts)—m—writtng—the—convening—of
an—extraordimary—general—meeting; (4) when
deemed necessary by the board of directors;—or
2 I .
] L of . ! ] . ‘
an—extraordinary—general—meeting; (5) other
circumstances stipulated by laws, administrative
regulations, department rules or the Articles of
Association.

Article 51

The general meeting shall include annual
general meetings and extraordinary general
meetings. Annual general meetings shall
be held once every year, and within six (6)
months of the end of the preceding financial
year. The Company shall convene an
extraordinary general meeting within two (2)
months from the date of occurrence of any
of the following circumstances:

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

(2) when the undistributed deficit of the
Company amounts to one-third (1/3) of the
total amount of its share capital;

(3) when requested by shareholder(s),
individually or jointly, holding 10% or more
of the Company’s shares;

(4) when deemed necessary by the board of
directors;

(5) when proposed by the Audit and Risk
Management Committee;

(6) other circumstances stipulated by laws,
administrative regulations, department rules
or the Articles of Association.

Paragraph 2 of Article 73

The general meeting of—sharcholders—may be
convened at the residence;—tsting—ptace of the
Company or other places where the Company
deems appropriate. The general meeting of
shareholders—shall be held at a particular venue,
and shall be convened on site wtth—enhne
voting. The—time—and—placefor—on-stte—meeting
bt ] 1 i ] 1 :

) .
thatthe .gf’mm} meetingof sharchotdersistegat
E"lld ]a};:l amd Shaﬂl F]“ rde Sﬁ-,l,l eencefor

Article 52

The general meeting may be convened at the
residence of the Company or other places
where the Company deems appropriate.
The general meeting shall be held at a
particular venue, and shall be convened on
site, and may also be convened by means
of electronic communication at the same
time. Shareholders who attend the general
meeting through the aforesaid means are
deemed to be present at the meeting. The
Company shall also provide online voting as
a convenient means for shareholders.
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Add this Article

Article 53

When a general meeting is convened,
the Company will engage a lawyer to
provide legal opinions in respect of the
following issues and make announcement(s)
accordingly:

(1) whether the procedures for convening
the meeting are in compliance with the laws,
administrative regulations and the provisions
of these Articles of Association;

(2) whether the qualifications of the persons
present at the meeting and the qualifications
of the convener are legal and valid;

(3) whether the voting procedures and
results of the meeting are legal and valid;
(4) legal opinions on other related matters as
requested by the Company.

SECTION 4 CONVENING OF
GENERAL MEETING

Article 67

Independent directors shall have the right to
propose to the board of directors to convene an
extraordinary general meeting. Regarding the
proposal of the independent director to convene
an extraordinary general meeting, the board
of directors shall, according to relevant laws,
administrative regulations and the Articles of
Association, give a written reply on whether to
convene the extraordinary general meeting within
ten (10) days after receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it shall serve a
notice of such meeting within five (5) days after
the resolution is made by the board of directors.
If the board of directors does not agree to hold
the extraordinary general meeting, it shall give
the reasons and make an announcement in respect
thereof.

Article 54

The board of directors shall convene general
meetings on schedule within the prescribed
time frame.

Independent directors shall have the right
to propose to the board of directors to
convene an extraordinary general meeting
with the approval of a majority of all
independent directors. Regarding the
proposal of the independent director to
convene an extraordinary general meeting,
the board of directors shall, according to
relevant laws, administrative regulations
and the Articles of Association, give a
written reply on whether to convene the
extraordinary general meeting within ten
(10) days after receipt of the proposal. If
the board of directors agrees to convene the
extraordinary general meeting, it shall serve
a notice of such meeting within five (5) days
after the resolution is made by the board
of directors. If the board of directors does
not agree to hold the extraordinary general
meeting, it shall give the reasons and make
an announcement in respect thereof.

45




Current Articles of Association

Amended Articles of Association

Article 68

The board—of—supervisors—shattthave—theright
to—propose to the board of directors to convene
an extraordinary general meeting;—and shall put
forward—its—proposal—to—theboard—ofdirectors in
writing. The board of directors shall, according
to relevant laws, administrative regulations and
the Articles of Association, give a written reply
on whether to convene the extraordinary general
meeting within ten (10) days after receipt of the
proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it shall serve a
notice of such meeting within five (5) days after
the resolution is made by the board of directors.
In the event of any change to the original proposal
set forth in the notice, the consent of the boardof
supervisors is required.

If the board of directors does not agree to hold
the extraordinary general meeting or fails to give
a written reply within ten (10) days after receipt
of the proposal, it shall be deemed as unable
to perform or failing to perform the duty of
convening the extraordinary general meeting, and

the board-of-stpervisors may convene and preside

over the meeting by itself.

Article 55

The Audit and Risk Management
Committee’s proposal to the board of
directors to convene an extraordinary
general meeting shall be made in writing.
The board of directors shall, according to
relevant laws, administrative regulations
and the Articles of Association, give a
written reply on whether to convene the
extraordinary general meeting within ten
(10) days after receipt of the proposal.

If the board of directors agrees to convene
the extraordinary general meeting, it shall
serve a notice of such meeting within five
(5) days after the resolution is made by
the board of directors. In the event of any
change to the original proposal set forth in
the notice, the consent of the Audit and Risk
Management Committee is required.

If the board of directors does not agree
to hold the extraordinary general meeting
or fails to give a written reply within ten
(10) days after receipt of the proposal, it
shall be deemed as unable to perform or
failing to perform the duty of convening
the extraordinary general meeting, and the
Audit and Risk Management Committee
may convene and preside over the meeting
by itself.
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Article 69

Article 56

Shareholders who individually or jointly
holding 10% or more of the shares of the
Company shall have the right to request
the board of directors to convene an
extraordinary general meeting, and shall
submit such request in writing to the board
of directors. The board of directors shall,
in accordance with the provisions of laws,
administrative regulations and these Articles
of Association, provide written feedback on
whether or not to convene the extraordinary
general meeting within ten (10) days after
receiving the request.

Where the board of directors agrees to
convene an extraordinary general meeting,
it shall issue a notice of convening the
meeting within five (5) days after the board
of directors passes the resolution, and
changes to the original request in the notice
shall be subject to the consent of relevant
shareholders.

Where the board of directors does not
agree to convene an extraordinary general
meeting, or fails to give feedback within
ten (10) days after receiving the request,
shareholders who individually or jointly
holding 10% or more of the Company’s
shares shall have the right to propose to the
Audit and Risk Management Committee to
hold an extraordinary general meeting, and
shall make a written request to the Audit
and Risk Management Committee.

Where the Audit and Risk Management
Committee agrees to convene an
extraordinary general meeting, it shall issue
a notice of convening the meeting within
five (5) days of receiving the request, and
any changes to the original request in the
notice shall be subject to the consent of
relevant shareholders.

Where the Audit and Risk Management
Committee fails to issue a notice of the
meeting within the prescribed time limit,
it shall be deemed that the Audit and Risk
Management Committee has not convened
and presided over the meeting, and
shareholders who individually or jointly
holding 10% or more of the Company’s
shares for not less than ninety (90) days
continuously may convene and preside over
the meeting on their own initiatives.
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Article 70

Where the board—of—supervisors or shareholders
decides to convene a general meeting by itself/
themselves, it/they shall notify the board of
directors in writing and file with thetoecal-office
of the—securtttes—regutatory—authortty under—the
State-Counctland the stock exchange.

The convening shareholders shall, upon issuing
a notice of general meeting of—shareholders—and
announcing the resolution thereof, submit the
relevant documents to the—tocat—office—ofthe

securttres—regttatory—authortty under—the—State
€ounetland the stock exchange.

Article 57

Where the Audit and Risk Management
Committee or shareholders decides to
convene a general meeting by itself/
themselves, it/they shall notify the board of
directors in writing and file with the stock
exchange.

The Audit and Risk Management Committee
or the convening shareholders shall,
upon issuing a notice of general meeting
and announcing the resolution thereof,
submit the relevant documents to the stock
exchange.

Prior to the announcement of the resolution
of the general meeting , the shareholding of
the convening shareholders shall not be less
than 10%.

Article 71

With regard to the general meeting of
shareholders-convened by the board-ofsupervisors
or shareholders on its/their own initiative, the
board of directors and its secretary shall offer
cooperation. The board of directors shall provide
a shareholders’ register as of the share registration
date.

Article 58

With regard to the general meeting convened
by the Audit and Risk Management
Committee or shareholders on its/their own
initiative, the board of directors and its
secretary shall offer cooperation. The board
of directors shall provide a shareholders’
register as of the share registration date.

Article 72
The Company shall bear the expenses in relation
to the general meeting of—shareholders—convened

by the board-ofsupervisors or shareholders on its/

their own initiative.

Article 59

The Company shall bear the expenses in
relation to the general meeting convened by
the Audit and Risk Management Committee
or shareholders on its/their own initiative.
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SECTION S PROPOSALS AND
NOTICES OF GENERAL MEETINGS

Article 74 (omitted)

Article 60 (omitted)

Article 75

At annual general meetings of the Company, the
board of directors, the beard—ef—supervisors, and
shareholder(s) individually or jointly holding
more-than3% of the Company’s total shares shall
have the right to submit metions to the Company.
Shareholder(s) individually or jointly holding
more-than3% shares of the Company may submit
written provisional mottons to the convener ten
(10) days before a general meeting is convened.
The convener shall serve a supplementary notice
of general meeting of-shareholders-within two (2)
days after receipt of the motions, announce the
contents of the mottons and submit the provisional
mottons to the general meeting of—sharcholders
for consideration.

Save as specified in the preceding paragraph, the
convener shall not amend the motrons set out
in the notice of general meeting of—sharcholders
or add any new motion after the said notice is
served.

Mottons not set out in the notice of general
meeting of—shareholders—or not complying with
Articte74-of the Articles of Association shall not
be voted on or resolved at the general meeting of
sharcholders.

Article 61

At annual general meetings of the Company,
the board of directors, the Audit and Risk
Management Committee, and shareholder(s)
individually or jointly holding 1% or more
of the Company’s total shares shall have the
right to submit proposals to the Company.
Shareholder(s) individually or jointly
holding 1% or more shares of the Company
may submit written provisional proposals to
the convener ten (10) days before a general
meeting is convened. The convener shall
serve a supplementary notice of general
meeting within two (2) days after receipt
of the proposals, announce the contents of
the proposals and submit the provisional
proposals to the general meeting for
consideration. However, this does not apply
if the provisional proposals are in violation
of provisions of laws, administrative
regulations or the Articles of Association,
or out of the term of reference of general
meetings.

Save as specified in the preceding
paragraph, the convener shall not amend the
proposals set out in the notice of general
meeting or add any new proposal after the
said notice is despatched.

Proposals not set out in the notice of general
meeting or not complying with the Articles
of Association shall not be voted on or
resolved at the general meeting.
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Paragraph 1 and 3 of Article 73

i . : | ] .
convened—by—the—Company shalt-be—provided
twenty (20) working days prior to the date—of-the

be—pfﬁﬁd-ed—ten—&ﬂﬁ—woﬂﬁng—&ays—err flfteen
(15) days prior to the date—of—themeeting;
Wiﬂehevaﬁs—}eﬁger %t—h—respect—te—t—he—ho}defs

Article 62

The convener will notify all shareholders
by way of announcement twenty (20) days
prior to the convening of the annual general
meeting, and each shareholder will be
notified by way of announcement fifteen
(15) days prior to the convening of the
extraordinary general meeting. If the laws,
administrative regulations or regulatory
rules of the stock exchange on which the
Company’s shares are listed and the CSRC
provide otherwise, such provisions shall

prevail.

Delete this Article
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Article 77
be £t ’ &
(2) speeify the place; the length;—the—dayand-the

time of the meeting;

(#) contain an express statement that a shareholder
is entitled to attend and vote at the meeting, and

) ¥ ) : i
vote-onhisbehalf, and that a proxy need not be a
shareholder;

g o theti Lol fordeliver
forms—for-therelevant meeting;

(9) set out the date of registration of shareholders
who are entitled to attend the meeting;

(10) list the name(s) and telephone number(s) of
the contact person(s) for the meeting-

With—respect—to—theholders—of—overseas=ttsted

Article 63

The notice of general meeting shall include
the following:

(1) the time, place and the length of the
meeting;

(2) matters and proposals submitted to the
meeting for consideration;

(3) contain an express statement that a
shareholder is entitled to attend and vote at
the meeting, and appoint proxies in writing
to attend and vote at such meeting on his/
her behalf, and that a proxy need not be a
shareholder of the Company;

(4) set out the date of registration of
shareholders who are entitled to attend the
meeting;

(5) list the name(s) and telephone number(s)
of the contact person(s) for the meeting;

(6) voting time of and procedures via online
or other methods.
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Delete this Article

Article 79

If the election of non-employee—representatrve
directors oer-supervisors—onbehalf-ofsharcholders

is proposed to be discussed at a general meeting,
the notice of meeting shall adequately disclose

the detailed information of the nen-emptoyee

representative director er—supervisor-onbehalfof
sharehotders candidates, whose information shall

at least include: (1) personal particulars, including
educational background, work experiences, and
concurrent positions; (2) whether one has any
connection with the Company, its controlling
shareholders or effective controllers; (3) the
number of shares of the Company one holds; (4)
whether one has been punished by the securities
regulatory authority under the State—€Ceounctt or
any other relevant authorities or reprimanded by
the stock exchange.

Article 64

If the election of directors is proposed
to be discussed at a general meeting, the
notice of meeting shall adequately disclose
the detailed information of the director
candidates, whose information shall at least
include:

(1) personal particulars, including
educational background, work experiences,
and concurrent positions;

(2) whether one has any connection with the
Company, its controlling shareholders or
actual controllers;

(3) the number of shares of the Company
one holds;

(4) whether one has been punished by the
securities regulatory authority under the
CSRC or any other relevant authorities or
reprimanded by the stock exchange.

Other than the directors elected through the
cumulative voting system, each director
candidate shall be proposed in a separate

proposal.
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Article 80

After the notice of general meeting is issued,
the same meeting shall not be postponed or
cancelled; the venue of meeting shall not be
altered; and the motions set out in the notice
shall not be cancelled without proper reasons. In
special circumstance where either a change of the
meeting venue, postponement or cancellation of
the meeting is necessary, the convener shall make
an announcement and give the reasons therefore
at least two (2) working days prior to the date
on which the meeting is originally scheduled.
The—convener—shall—also—nctude—the—date—of—the

Article 65

After the notice of general meeting is issued,
the same meeting shall not be postponed
or cancelled; the venue of meeting shall
not be altered; and the proposals set out in
the notice shall not be cancelled without
proper reasons. In special circumstance
where either a change of the meeting venue,
postponement or cancellation of the meeting
is necessary, the convener shall make an
announcement and give the reasons therefore
at least two (2) working days prior to the
date on which the meeting is originally
scheduled.

If the regulatory rules of the stock exchange
on which the Company’s shares are listed
provide otherwise, such provisions shall

prevail.

SECTION 6 CONVENING OF
GENERAL MEETINGS

Add this Article

Article 66

The board of directors and other conveners
of the Company shall take necessary
measures to ensure the normal order of
the general meeting. Measures shall be
taken to stop acts that interfere with the
general meeting, provoke troubles and
infringe the legitimate rights and interests
of shareholders, and report to relevant
authorities for investigation and penalty in a
timely manner.
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Article 82

In the event that a shareholder is a Recognized
Clearing House, it may, as it sees fit, appoint one
(1) or more persons as its proxy to attend and vote
at any general meeting of—shareholders—or class
meeting. However, in the event that more-thanone
1 person is so appointed, the proxy instrument
shall specify the number and class of the shares
relating to each such proxy. Such proxies may
exercise the rights of such Recognized Clearing
House on its behalf in the same manner as if it
were an individual shareholder of the Company.

Article 67

All shareholders listed in the register of
shareholders on the share regustration date
or their proxies shall have the right to attend
the general meeting and exercise their voting
rights according to relevant laws, regulations
and these Articles of Association.

A shareholder may attend and vote either
personally or by proxy at a general meeting.
In the event that a shareholder is a
Recognized Clearing House, it may, as it
sees fit, appoint one (1) or more persons as
its proxy to attend and vote at any general
meeting, class meeting or creditors’ meeting.
However, in the event that one (1) or more
person is so appointed, the proxy instrument
shall specify the number and class of the
shares relating to each such proxy. Such
proxies may exercise the rights of such
Recognized Clearing House on its behalf in
the same manner as if it were an individual
shareholder of the Company.

Delete this Article
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Add this Article

Article 68

Individual shareholders attending the
meeting in person shall present their
personal identity cards or other valid
certificates or documents or proof of
shareholding. Proxies attending the meeting
shall present their valid personal identity
cards and the proxy forms from the
shareholders.

Where a shareholder is a legal entity, its
legal representative or proxies authorized
by the legal representative shall attend the
meeting. Legal representatives attending the
meeting shall present their personal identity
cards and valid documents that can prove
their identities as legal representatives.
Proxies authorized to attend the meeting
shall present their personal identity cards
and the proxy forms in writing provided by
the legal representative of the legal entity
shareholder in accordance with the law.

A legal entity shareholder shall be deemed
as present at the meeting in person if it has
appointed a proxy to attend and vote at the

meeting.

Article 69

The proxy form provided by a shareholder
to appoint another person to attend a
general meeting shall contain the following
particulars:

(1) name of appointer, and the class and
number of shares of the Company held;

(2) name of the proxy;

(3) specific instruction from shareholder,
including the instruction of voting for,
against or abstain for each resolution
proposed under the agenda of the general
meeting;

(4) date of signing of the proxy form and the
effective period for such appointment;

(5) signature (or seal) of the appointing
shareholder. If the appointing shareholder
is a legal entity, the seal of the legal entity
shall be affixed.
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Article 84

The proxy instrument shall be maintained at
the residence of the Company or at such other
locations as specified for that purpose in the
notice regarding the convening of the meeting
in no less than twenty-four (24) hours prior
to the time of the meeting at which the proxy
proposes to vote, or the time appointed for
voting. In the event that steh instrument is
signed by another person authorized by the
appointer, the authorization or other authorization
instrument shall be notarized;—and—steh notarized
authorization or other instrument shall be
maintained at the residence of the Company or at
such other locations as specified for that purpose
in the notice regarding the convening of the
meeting-at-thesame-time.

ret] | . isarteeat-entity—

Article 70

The proxy instrument shall be maintained
at the residence of the Company or at such
other locations as specified for that purpose
in the notice regarding the convening of the
meeting in no less than twenty-four (24)
hours prior to the time of the meeting at
which the proxy proposes to vote, or the
time appointed for voting.

In the event that the instrument authorizing
a voting proxy is signed by another
person authorized by the appointer, the
authorization or other authorization
instrument shall be notarized. Such
notarized authorization or other instrument
and the instrument authorizing a voting
proxy shall be maintained at the residence
of the Company or at such other locations
as specified for that purpose in the notice
regarding the convening of the meeting.

Add this Article

Article 71

A register for attendees at the meeting
shall be prepared by the Company, which
shall state information such as the names
(or names of the entities), identification
document number, the number of voting
shares held or represented, names of the
principal (or names of the entities).

Add this Article

Article 72

The convener and the lawyers engaged
by the Company shall jointly verify
the legitimacy of the eligibility of the
shareholders based on the register of
shareholders provided by the securities
registration and clearing institution, and
shall register the names of the shareholders
as well as the number of shares with voting
rights that are held by them. The registration
for the meeting shall be completed before
the chairman of the meeting announces
the number of shareholders and proxies
attending the on-site meeting and the total
number of shares with voting rights that
they represent.
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Article 73

If a general meeting requires directors and
senior management to attend the meeting,
directors and senior management shall
attend such meeting and receive inquiries
from shareholders.

Article 100
A general meeting shall be convened by the

Chairman of the Board who—shal—preside—over
the-meeting. If the Chairman of the Board eannot

attend—the—meeting—forreasonfs), such meeting
shall be prestded—over by the Vice Chairman of
the Board I-Fbﬁfh—t-he—eha-rrma-n—aﬂd—t-l‘rc—Vrce

as—the—Chatrman—of—the—meeting: For a general
meeting convened by the Supervisory-Committee,
the Chatrman—of-the-Supervisory-Committee shall
prestde—over the meeting. If the Chatrman—of-the
Supervisory—Committtee is unable to perform or
fails to perform his duties and responsibilities, a
supervisor jointly elected by nettessthanonehatf
of-al-supervisors shall prestde-over the meeting.
For a general meeting convened by the
shareholders, a representative of—sharcholders
elected by the—econvener shall prestde—over the
meeting. During the course of a general meeting,
if the Chairman of the meeting is in breach of
the rules of procedures and renders it impossible
for the meeting to continue, with the consent
of the shareholders present at the meeting and
representing more than one half of the total voting
rights of all shareholders so present, the general
meeting may elect a person to act as the Chairman
of the meeting and the meeting shall continue.

Article 74

A general meeting shall be chaired by
the Chairman of the board of directors. If
the Chairman of the board of directors is
unable to perform or fails to perform his/
her duties and responsibilities, such meeting
shall be chaired by the Vice Chairman of
the board of directors. If the Vice Chairman
of the board of directors is unable to
perform or fails to perform his/her duties
and responsibilities, such meeting shall be
chaired by a director jointly elected by more
than a half of directors.

For a general meeting convened by the
Audit and Risk Management Committee, the
convener of the Audit and Risk Management
Committee shall chair the meeting. If the
convener of the Audit and Risk Management
Committee is unable to perform or fails to
perform his/her duties and responsibilities, a
member of the Audit and Risk Management
Committee jointly elected by more than
a_half of members of the Audit and Risk
Management Committee shall chair the
meeting.

For a general meeting convened by
the shareholders, the convener or a
representative elected by him/her shall chair
the meeting. During the course of a general
meeting, if the chairman of the meeting is in
breach of the rules of procedures and renders
it impossible for the meeting to continue,
with the consent of the shareholders present
at the meeting and representing more than
one half of the total voting rights of all
shareholders so present, the general meeting
may elect a person to act as the chairman of
the meeting and the meeting shall continue.
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Add this Article

Article 75

The Company shall formulate the Rules
of Procedure of General Meeting which
shall specify in detail the convening,
holding and voting procedures of a general
meeting, including notification, registration,
consideration of proposals, voting, counting
of votes, announcement of voting results,
formation of resolutions, meeting minutes
and their signing, announcements and other
contents, and the principles of authorization
to the board of directors at the general
meeting. The authorization shall be clear

and specific.

Add this Article

Article 76

At the annual general meeting, the board
of directors shall report to the general
meeting on its work over the past year. Each
independent director shall also present a

work report.

Add this Article

Article 77

Directors and senior officers shall provide
explanations and clarifications in relation to
the inquiries and recommendations from the
shareholders at the general meeting.

Article 98

The chairman of the meeting shall, prior to voting,
declare the number of attending shareholders
and their proxies as well as the total number of
their voting shares, and the number of attending
shareholders and their proxies and the total
number of their voting shares shall be as recorded

in the meeting’s register.

Article 78

The chairman of the meeting shall, prior
to voting, declare the number of attending
shareholders and their proxies as well as the
total number of their voting shares, and the
number of attending shareholders and their
proxies and the total number of their voting
shares shall be as recorded in the meeting’s
register.
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Add this Article

Article 79

Minutes of the general meetings shall be
recorded by the secretary to the board of
directors.

Minutes of the meeting shall include the
following information:

(1) time, venue and agenda of the meeting
and name of the convener;

(2) the name of the chairman of the meeting
and the names of the directors and senior
officers attending or present at the meeting;

(3) the number of shareholders and proxies
attending the meeting, the total number
of voting shares held by them, and its
proportion to the total number of shares of
the Company;

(4) the consideration process, summaries of
speeches and voting result for each proposal;
(5) the shareholders’ inquiries, opinions or
recommendations and the corresponding
answers or explanations;

(6) names of the lawyer, vote counters and
scrutinizer;

(7) other contents to be recorded in the
minutes as specified in these Articles of
Association.

Add this Article

Article 80

The convener shall ensure that the
contents of the minutes are true, accurate
and complete. Directors, secretary to the
board of directors, conveners or their
representatives and the chairman of the
meeting, who attend or present at the
meeting, shall sien on the minutes. The
minutes of the meeting shall be kept together
with the attendance record of the attending
shareholders, letters of authorization of
proxies, valid information of online voting
and voting by other means, for a period of
not less than ten (10) years.
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Add this Article

Article 81

The convener shall ensure that the general
meeting is conducted continuously until
final resolutions are made. In the event
that the general meeting is adjourned or
resolutions failed to be reached due to an
event of force majeure or other special
reasons, necessary measures shall be
taken to resume the meeting as soon as
possible or terminate that meeting, and
an announcement shall be timely made
accordingly. At the same time, the convener
shall report to the CSRC branch at the
location of the Company and the stock

exchange.

SECTION 7 VOTING AT AND
RESOLUTIONS OF GENERAL
MEETINGS

Delete this Article

Article 87 (omitted)

Article 82 (omitted)
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Article 94

The following matters shall be resolved by
an ordinary resolution at a general meeting—of
sharcholders:

(1) reports of the board of directors—and—board-of
stpervisors;

(2) any plans for the distribution of profits and
for recovering losses formutated by the board of
directors;

(3) appointment or removal of nen-employee

representatrve—directors—and supervisors—on
behalf—of—shareholders, and deetston—on—their

remuneration and methods of payment;

(6) other matters other than those required by
laws, administrative regulations, or by the hsting
rules of stock exchanges on which the Company’s
shares are listed or by the Articles of Association
to be approved by a special resolution.

Article 83

The following matters shall be resolved by
an ordinary resolution at a general meeting:
(1) business policies and investment plans
of the Company;

(2) reports of the board of directors;

(3) annual financial reports of the Company;
(4) any plans for the distribution of profits
and for recovering losses proposed by the
board of directors;

(5) appointment or removal of directors
on the board of directors, and their
remuneration and methods of payment;

(6) other matters other than those required
by laws, administrative regulations, or by
the regulatory rules of stock exchanges on
which the Company’s shares are listed or by
these Articles of Association to be approved
by a special resolution.

Article 95

The following matters shall be resolved by
a special resolution at a general meeting—of
shareholders:

(1) the increase or reduction in share capital-and
the—tssue—of shares—of any—class;,—warrants—and
other—stmitar-securities;
2)the-tssue-ofdebenturesof-the Company;

(3) the division, merger, dissolution and
liquidation of the Company;

(4) the amendments to the Articles of Association;
(5) the Company’s acquisition or disposal
of major assets within one (1) year with the
transaction amount exceeding 30% of the latest
audited total assets of the Company;

(6) share incentives schemes;

(#) any other matter specified in the laws,
administrative regulations or the Articles of
Association and approved by an ordinary
resolution at the general meeting of—sharcholders
resolving such matters that may have material
impact on the Company and shall be approved by
a special resolution.

Article 84

The following matters shall be resolved by a
special resolution at a general meeting:

(1) the increase or reduction in registered
share capital;

(2) the division, spin-off, merger, dissolution
and liquidation of the Company;

(3) the amendments to these Articles of
Association;

(4) the Company’s acquisition or disposal
of major assets or provision of guarantees
to others within one (1) year with the
transaction amount exceeding 30% of the
latest audited total assets of the Company;
(5) share incentives schemes;

(6) any other matter specified in the laws,
administrative regulations or the Articles of
Association and approved by an ordinary
resolution at the general meeting resolving
such matters that may have material impact
on the Company and shall be approved by a
special resolution.
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Article 88

Wi . ] ] . ¢
sharehotders;—a shareholder (including proxies)
may exercise voting rights according to the
number of shares carrying the right to vote. Each
share shall have one (1) vote.

The Company has no voting right for the shares
it holds, and such part of shares shall be excluded
from the total number of voting shares represented
by the shareholders attending the general meeting
of sharcholders.

The board of directors, independent directors
and—quatifred—shareholders may collect voting
rights from shareholders. Information including
the specific voting preference shall be fully
provided to the shareholders for whom voting
rights are being solicited. Consideration or de
facto consideration for soliciting shareholders’
voting rights is prohibited. Fhe Company shall
not impose any minimum shareholding limitation
for soliciting voting rights.

Pursuant to the applicable laws and regulations
and the hsting rules of the stock exchange on
which the Company’s shares are listed, whereas
any shareholder is required to abstain from voting
on any particular resolution or restricted to voting
only for or against any particular resolution, any
vote cast by or on behalf of such shareholder in
contravention of such requirement or restriction
shall not be tallied.

Article 85

A shareholder (including proxies) may
exercise voting rights according to the
number of shares carrying the right to vote.
Each share shall have one (1) vote.

Where material issues affecting the interests
of minority investors are being considered at
the general meeting, the votes by minority
investors shall be counted separately. The
separate counting results shall be publicly
disclosed in a timely manner.

The Company has no voting right for the
shares it holds, and such part of shares shall
be excluded from the total number of voting
shares represented by the shareholders
attending the general meeting.

If a shareholder’s purchase of shares with
voting rights of the Company violates the
provisions of Article 63(1) and (2) of the
Securities Law, the voting rights of such
shares in excess of the prescribed proportion
shall not be exercised and shall not be
counted towards the total number of shares
with voting rights present at the general
meeting within thirty six (36) months after
the purchase.

The board of directors, independent
directors, shareholders holding 1% or
more of the shares with voting rights or
investor protection agencies established
in accordance with laws, administrative
regulations or the regulations of the
CSRC may publicly collect voting rights
from shareholders. Information including
the specific voting preference shall be
fully provided to the shareholders for
whom voting rights are being solicited.
Consideration or de facto consideration
for soliciting shareholders’ voting rights is
prohibited. Except for statutory conditions,
the Company shall not impose any minimum
shareholding limitation for soliciting voting
rights.
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Paragraph 2 of Article 106

Where material issues affecting the interests of
minority sharcholders are being considered at
the general meeting-of—shareholders, the votes by
minority shareholders shall be counted separately.
The separate counting results shall be publicly
disclosed in a timely manner.

Pursuant to the applicable laws and
regulations and the regulatory rules of the
stock exchange on which the Company’s
shares are listed, whereas any shareholder
is required to abstain from voting on
any particular resolution or restricted to
voting only for or against any particular
resolution, any vote cast by or on behalf
of such shareholder in contravention of
such requirement or restriction shall not be
tallied.

Article 89 (omitted)

Article 86 (omitted)

Article 65

Unless the Company is in a crisis or any special
circumstance, the Company, without prior
approval by a special resolution at the general
meeting—of—sharcholders, may not enter into any
contract with any person (other than the directors;
supervisors;—the—chtef—exeecutive—offieer or other
senior officers) pursuant to which such person
shall be responsible for the management and
administration of the entire or any substantial part
of the Company’s business.

Article 87

Unless the Company is in a crisis or any
special circumstance, the Company, without
prior approval by a special resolution at
the general meeting, will not enter into any
contract with any person (other than the
directors or other senior officers) pursuant
to which such person shall be responsible
for the management and administration
of the entire or any substantial part of the
Company’s business.
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Delete this Article

Delete this Article

Delete this Article

Delete this Article
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Article 96
The list of candidates for non-employee
representative directors er—supervisors—on—behalf
ofshareholders shall be submitted to the general
meeting of—shareholders—for voting by way of
proposals. When a votmg is made on the election
of directors er—supervisors at a general meeting-of
shareholders, the cumulative voting system would
be adopted in accordance with the provisions of
the Articles of Assomatlon or—the—resolutions—of
, 1.e. each
share has the voting right for the number of
directors er—supervisors to be elected, and the
voting right owned by the shareholders may
be cumulatively used when the directors or
stpervisors are elected at the general meeting.
The main content of cumulative voting system is
as follow:
(1) where the number of directors er—supervisors
to be elected is more—than—two, the cumulative
voting system shall be adopted;
(2) under cumulative voting system, voting
of independent directors and non-independent
directors shall be carry out separately;
(3) in a cumulative voting, each share of a
shareholder shall have votes as same as the
number of directors er—supervisors to be
appointed;
(4) where the election for directors er-stpervisors
is put to the vote of the general meeting—of
shareholders, a shareholder may exercise his
voting rights by spreading his votes between
the candidates of directors er—supervisors, or by
focusing all his votes on one candidate;
(5) where votes in favour of a director ot
supervisor candidate exceeds a half of the
number of shares carrying voting rights (based
on the number of unaccumulated shares) held
by shareholders attending the general meetlng
of—shareholders, such director ﬁT_S'U'p'CT'VTS'ﬁ'I‘
shall be an elected director er—supervisor
candidate. If the number of elected director or
supervisor candidates exceeds the number of

directors or—supervrs*ors to be appointed, those
who win more votes in favour of them shall be

appointed as directors er—supervisors (in case
of the appointment of elected candidates with
same number of votes will result in the number
of elected candidates exceeding the number of
directors er—stpervisors to be appointed, such
elected candidates shall not be deemed to be
elected).

Article 88

The list of candidates for non-employee
representative directors shall be submitted
to the general meeting for voting by way of
proposals.

When a voting is made on the election
of directors at a general meeting, the
cumulative voting system would be adopted
in accordance with the provisions of the
Articles of Association, i.e. each share has
the voting right for the number of directors
to be elected, and the voting right owned by
the shareholders may be cumulatively used
when the directors are elected at the general
meeting.

The main content of cumulative voting
system is as follow:

(1) where the number of directors to be
elected is two (2) or more, the cumulative
voting system shall be adopted;

(2) under cumulative voting system,
voting of independent directors and
non-independent directors shall be carry out
separately;

(3) in a cumulative voting, each share of a
shareholder shall have votes as same as the
number of directors to be appointed;

(4) where the election for directors is
put to the vote of the general meeting, a
shareholder may exercise his/her voting
rights by spreading his/her votes between
the candidates of directors, or by focusing
all his/her votes on one candidate;

(5) where votes in favour of a director
candidate exceeds a half of the number
of shares carrying voting rights (based
on the number of unaccumulated shares)
held by shareholders attending the general
meeting, such director shall be an elected
director candidate. If the number of elected
director candidates exceeds the number
of directors to be appointed, those who
win more votes in favour of them shall
be appointed as directors (in case of the
appointment of elected candidates with
same number of votes will result in the
number of elected candidates exceeding the
number of directors to be appointed, such
elected candidates shall not be deemed to be
elected).
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Add this Article

Article 89

Except for the cumulative voting system,
all proposals will be voted separately at
the general meeting. If there are different
proposals on the same matter, they will be
voted in the order in which the proposals
are submitted. Unless the general meeting is
adjourned or no resolution is passed due to
special reasons such as force majeure, the
general meeting will not set aside or refrain
from voting on the proposals.

Article 97

No amendment shall be made to a mettor when
it is considered at a general meeting, otherwise,
theretevant amendment shall be deemed as a new
motton and shall not be voted on at the general

meeting.

Article 90

No amendment shall be made to a proposal
when it is considered at a general meeting,
and if any amendment is made, such
amendment shall be deemed as a new
proposal and shall not be voted on at the
general meeting.

Add this Article

Article 91

The same voting right may only be exercised
once at a general meeting, either by on-site
voting, online voting or other voting
methods. In the event of repeated voting
with the same voting right, the result of the
first voting shall prevail.

Add this Article

Article 92
Voting at the general meeting shall be
carried out with open ballot.
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Article 99

When motirons are voted on at the general
meeting—of—shareholders, two (2) shareholders’
representatives shall be appointed to count,
and monitor counting of, the votes. Where any
shareholder has interests in any issue considered,
the said shareholder or proxy thereof shall not
participate in counting and monitoring of ballots.

When mottons are voted on at the general meeting
of—sharehotders, the lawyer; shareholders’
representative and—stpervisors—representative
shall be jointly responsible for the counting and
monitoring of the ballots and announce the voting
results on the spot, which shall be recorded in the
meeting minutes.

Article 93

When proposals are voted on at the
general meeting, two (2) shareholders’
representatives shall be appointed to count,
and monitor counting of, the votes. Where
any shareholder has related party interests
in any issue considered, the said shareholder
or proxy thereof shall not participate in
counting and monitoring of ballots.

When proposals are voted on at the general
meeting, the lawyer_and shareholders’
representative shall be jointly responsible
for the counting and monitoring of the
ballots and announce the voting results on
the spot, which shall be recorded in the
meeting minutes.

Shareholders of the Company or their
proxies who vote through online or other
means are entitled to check their voting
results through the corresponding voting

system.

Add this Article

Article 94

The on-site general meeting shall not be
concluded earlier than the online meeting or
meeting held by other means. The chairman
of the meeting shall announce the voting
results of each proposal, and whether a
proposal is passed according to the voting
results.

Before the official announcement of the
voting results, the Company, the persons
responsible for counting and scrutinizing
the votes, shareholders, online services
provider and other relevant parties involved
in the on-site meeting, online meeting or
that held by other means shall be under an
obligation to keep the voting results strictly
confidential.
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Add this Article

Article 95

Shareholders attending the general meeting
shall express one of the following opinions
on the proposals put forward for voting:
for, against or abstain, except where
the securities registration and clearing
institution, as the nominal holder of the
shares under the Stock Connect mechanism
between the mainland and Hong Kong stock
markets, makes the declaration according to
the intention of the actual holders.

Unfilled, incorrectly filled, illegible or
uncast votes will be regarded as the voters
having given up their voting rights, and the
voting results of the shares held by them
shall be counted as “abstain’.

If the regulatory rules of the stock exchange
on which the Company’s shares are
listed provide otherwise, such regulatory
provisions of the stock exchange shall

prevail.

Delete this Article

Article 102

In the event that the chairman of the meeting has
any doubt as to the voting result of any resolution
at a shareholders’ meeting, the chairman shall
have the power to have the votes eounted. In the
event that the chairman of the meeting does not
have the votes counted, any shareholder present
in person or by proxy, who objects to the result
announced by the chairman of the meeting, may
immediately following the declaration of the
result, demand that the votes be counted and the
chairman of the meeting shall have the votes
cotited immediately.

Article 96

In the event that the chairman of the meeting
has any doubt as to the voting result of
any resolution at a shareholders’ meeting,
the chairman shall have the power to have
the votes recounted. In the event that the
chairman of the meeting does not have the
votes counted, any shareholder present in
person or by proxy, who objects to the result
announced by the chairman of the meeting,
may immediately following the declaration
of the voting result, demand that the votes
be counted and the chairman of the meeting
shall have the votes recounted immediately.

H—votes—are—counted—at—a—general- meeting,—the
. teshalit ted—irt] )

Delete this Article
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Delete this Article

Delete this Article

Paragraph 1 of Article 106 (omitted)

Article 97 (omitted)

Article 107 (omitted)

Article 98 (omitted)

Article 108

Where a motion on election of directors or
supervisors is passed at the general meeting—of
shareholders, the directors eleeted—or—supervisors
eleeted shall take office after the resolution of the
general meeting of-sharechotders—passed.

Where the date on which an employee
representative director (hereinafter referred to
as the “employee director”) of-the new board—of
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new—board—oef—supervisors—are democratically

elected is earlier than the date on which the
new board of directors and—thenew board—of
supervisors is established, the employee director
and—employee—supervisor shall take office from
the date on which the new board of directors
and—thenewboard—of supervisors is established;

otherwise, the employee director and—employee
supervisor shall take office from the date on

which he is democratically elected.

Article 99

Where a proposal on election of directors
is passed at the general meeting, the newly
appointed directors shall take office after the
resolution of the general meeting passed.

If the date on which an employee representative
director (hereinafter referred to as the
“employee director”) is democratically elected
is earlier than the date on which the new
board of directors is established, the employee
director shall take office from the date on
which the new board of directors is established;
otherwise, the employee director shall take
office from the date on which he/she is
democratically elected.

Article 109

Where a motionr on cash dividends, bonus
shares or increase of share capital by way of
transfer from capital reserves, the Company shat
implement the specific scheme within two (2)

months after conclusion of the general meeting-of
sharcholders.

Article 100

Where a proposal on cash dividends, bonus
shares or increase of share capital by way of
transfer from capital reserves, the Company
will implement the specific scheme within
two (2) months after conclusion of the
general meeting.

69




Current Articles of Association

Amended Articles of Association

SECTION 8 SPECIAL VOTING
PROCEDURES BY CLASS
SHAREHOLDERS

Article 110 (omitted)

Article 101 (omitted)

Article 111 (omitted)

Article 102 (omitted)

Article 112 (omitted)

Article 103 (omitted)

Paragraph 1 of Article 113 (omitted)

Article 104 (omitted)

Article 114 (omitted)

Article 105 (omitted)

Article 115 (omitted)

Article 106 (omitted)

Article 116 (omitted)

Article 107 (omitted)

Article 117 (omitted)

Article 108 (omitted)

CHAPTER 16 PARTY COMMITTEE

CHAPTER 5 PARTY COMMITTEE

Article 118 (omitted)

Article 109 (omitted)

Article 119 (omitted)

Article 110 (omitted)

Article 120 (omitted)

Article 111 (omitted)
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Article 121

Party Committee of the Company shall play a
leading role, set the right direction, keep in mind
the big picture, promote the implementation of
Party policies and principles, discuss and decide
on major issues of the Company in accordance
with the regulations. The main responsibilities
are:

(3) to investigate and discuss the major operation
and management issues of the Company and
support the shareholders’ general meeting, the
Board of Directors;—the—Supervisory—Committee
and the management to exercise their rights and
perform their duties in accordance with the laws;

(7) to lead the Company’s ideological and
political work, the spirit and civilization
progress, the United Front work and lead
mass organisations such as the Labour Union,
Communist Youth League and Women’s
Organisation of the Company-

Article 112

Party Committee of the Company shall
play a leading role, set the right direction,
keep in mind the big picture, ensure the
implementation of Party policies and
principles, discuss and decide on major
issues of the Company in accordance with
the regulations. The main responsibilities
are:

(3) to investigate and discuss the major
operation and management issues of the
Company and support the shareholders’
general meeting, the Board of Directors and
the management to exercise their rights and
perform their duties in accordance with the
laws;

(7) to lead the Company’s ideological and
political work, propaganda, corporate culture
building, the spirit and civilization progress,
the United Front work and lead mass
organisations such as the Labour Union,
Communist Youth League and Women’s
Organisation of the Company;

(8) to discuss and decide other important
matters within the scope of responsibilities
of the Party Committee.

The Company establishes a list of significant
business management matters in accordance
with relevant regulations. Significant
operation and management matters shall be
studied and discussed by the Party Committee
before decisions are made by the board of
directors and others in accordance with its
terms of reference and prescribed procedures.

Article 122

By insisting on and improving the leadership
mechanism of “Dual Entry and Cross
Appointment”, eligible members of the Party
Committee may take seats in the Board of
Directors;—the—Supervisory—Commtttee and the
management through statutory procedures, while
eligible members of the Board of Directors;—the
Supervisory€Committee and the management
who are also Party members may take seats in
the Party Committee in accordance with related
regulations and procedures, of which, the general
manager who are Party members shall serve as
the deputy secretary of the Party Committee.

Article 113

By insisting on and improving the
leadership mechanism of “Dual Entry and
Cross Appointment”, eligible members of
the Party Committee may take seats in the
board of directors and the management
through statutory procedures, while eligible
members of the board of directors and the
management who are also Party members
may take seats in the Party Committee in
accordance with related regulations and
procedures, of which, the general manager
who are Party members shall serve as the
deputy secretary of the Party Committee.
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CHAPTER ++ BOARD OF DIRECTORS

CHAPTER 6 DIRECTORS AND BOARD
OF DIRECTORS

SECTION 1 DIRECTORS

SECTION 1 GENERAL RULES FOR
DIRECTORS

Article 176

A person may—not serve as director;—supervisor;

chief—executrve—officerand-one—of the—any—other
sentor-officers of the Company if:

(1) he does not possess civil capacity or possess
limited civil capacity;

(2) he has been convicted for corruption, bribery,
infringement of property or misappropriation
of property or other offences which disrupted
the social or economic order, in which less than
a period of five (5) years has lapsed since the
sentence was served, or he has been deprived of
his political rights and less than a period of five
(5) year has lapsed since the sentence was served;
(3) he is a former director, factory manager or
manager of a company or an enterprise which
has been dissolved or liquidated—as—a—result—of
mismanagement and is personally liable for the
dissolution or liquidation of such company or
enterprise, where a period of less than three (3)
years has lapsed since the date of completion of
the dissolution or liquidation of such Company or
enterprise;

(4) he is a former legal representative of a
company or an enterprise the business license of
which was revoked as a result of violation of law
and is personally liable for such revocation, where
a period of less than three (3) years has lapsed
since the date of revocation of said business
license;

(5) he has a relatively substantial amount of debts
which have become overdue;

S et ] l s oation b indieia]

Article 114

Directors of the Company shall be natural
persons. A person cannot serve as director
of the Company in any of the following
circumstances:

(1) he/she does not possess civil capacity or
possess limited civil capacity;

(2) he/she has been convicted for corruption,
bribery, infringement of property or
misappropriation of property or other
offences which disrupted the social or
economic order, in which less than a period
of five (5) years has lapsed since the
sentence was served, or he/she has been
deprived of his/her political rights and less
than a period of five (5) year has lapsed
since the sentence was served, or he/she has
been given a suspended sentence, and no
more than two (2) years since the expiration
of the period of probation;

(3) he/she is a former director, factory
manager or manager of a company or an
enterprise which has been dissolved or
liquidated and is personally liable for the
dissolution or liquidation of such company
or enterprise, where a period of less than
three (3) years has lapsed since the date of
completion of the dissolution or liquidation
of such Company or enterprise;

(4) he/she is a former legal representative
of a company or an enterprise the business
license of which was revoked and forced to
close as a result of violation of law and is
personally liable for such revocation, where
a period of less than three (3) years has
lapsed since the date of revocation of said
business license and forced closure;

(5) he/she has a relatively substantial
amount of debts which have become overdue
and deemed as judgment defaulter by the
People’s Court;

(6) he/she has been banned from entering
the securities market by the CSRC, with the
term yet to be expired;
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of-the places in which the Company’s shares are
listed.

(7) he/she has been publicly determined by
the stock exchange as unfit to serve as a
director or senior management member of
listed companies, with the term yet to be
expired;

(8) other circumstances stipulated by laws,
administrative regulations, departmental
rules or regulatory rules of the places in
which the Company’s shares are listed.
Where the election or appointment of
director is in violation of this Article, such
election or appointment shall be voided. If
any of the circumstances described in this
Article occurs during the term of office of a
director, the Company shall remove him/her
from his/her position.
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Article 124

Non-employee representative directors shall
be elected or changed at a general meeting—of
shareholders, and can be removed before maturity
of the term of office at a general meeting—of
sharchotders. Employee director shall be elected
or changed through employees’ democratic
election. The term of office of directors shall
be three (3) years. Upon maturity of the current
term of office, a director shall be eligible to offer
himself/herself for re-election and reappointment.
The term of office of Directors shall commence
from the date of appointment up to the maturity
of the current term of office of the Board. In
the event that the terms of Directors fall upon
maturity whereas the members of the Board are
not re-elected in time, the existing Directors shall
continue to perform their duties in accordance
with the laws, administrative regulations,
departmental rules and the Articles of Association
until the re-elected Directors assume their office.

theBoard provided that the number of Directors
appointed as the chtef-executrveoffteer-and-other
senior management shall not exceed one-half
of the total number of directors and employee
directors of the Company.

Article 115

Non-employee representative directors shall
be elected or changed at a general meeting,
and can be removed before maturity of
the term of office at a general meeting.
Employee director shall be elected or
changed through employees’ democratic
election. The term of office of directors
shall be three (3) years. Upon maturity of
the current term of office, a director shall
be eligible to offer himself/herself for
re-election and reappointment.

The term of office of Directors shall
commence from the date of appointment up
to the maturity of the current term of office
of the Board. In the event that the terms of
Directors fall upon maturity whereas the
members of the Board are not re-elected in
time, the existing Directors shall continue
to perform their duties in accordance
with the laws, administrative regulations,
departmental rules and the Articles of
Association until the re-elected Directors
assume their office.

Senior management can be held concurrently
by directors provided that the number
of Directors appointed as the senior
management and employee representative
directors shall not exceed one-half of the
total number of directors and employee
directors of the Company.
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Article 125

The candidates for non-employee representative
directors shall generally be proposed by the
board of directors of the Company at the general
meeting of—shareholders. The shareholders and
the-board—ofsupervisors are entitled to nominate
candidates for non-employee representative
director pursuant to the provisions hereof.

4 ominats

Article 116

The candidates for non-employee
representative directors shall generally
be proposed by the board of directors
of the Company at the general meeting.
The shareholders are entitled to nominate
candidates for non-employee representative
director pursuant to the provisions hereof.
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Add this Article

Article 117

The directors shall comply with laws,
administrative regulations and these
Articles of Association, bear the fiduciary
obligations towards the Company, and shall
take measures to avoid conflicts between
their own interests and the Company’s
interests, and shall not use their position and
power to seek improper benefits.

The directors shall bear the following
fiduciary obligations towards the Company:
(1) shall not misappropriate the Company’s
properties and funds;

(2) shall not deposit the Company’s funds
in an account under his/her own name or the
name of other individuals;

(3) shall not accept any bribery or other
illegal income by using his/her position and
ower;

(4) shall not directly or indirectly enter into
any contract or perform any transaction with
the Company without reporting to the board
of directors or the general meeting and
obtaining approval through a resolution of
the board of directors;

(5) shall not make use of his/her position
to procure business opportunities that
should otherwise belong to the Company
for himself/herself or others, except when
having reported to the board of directors
or the general meeting and approved by
a resolution of the general meeting, or
except that the Company 1is unable to
utilize such business opportunity according
to the provisions of laws, administrative
regulations or these Articles of Association;
(6) shall not engage in the same business as
the Company for his/her own account or for
the benefits of any other persons without
reporting to the board of directors or the
general meeting and obtaining approval
through a resolution of the general meeting;
(7) shall not accept commissions from
transactions between others and the
Company for their own benefit;

(8) shall not disclose confidential
information of the Company without
authorization;
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(9) shall not abuse his/her related party
relationship to compromise the interests of
the Company;

(10) other fiduciary obligations stipulated
by laws, administrative regulations,
departmental rules and these Articles
of Association. Income generated by a
director in violation of the provisions of
this Article shall belong to the Company;
where the Company suffers losses thereto,
the director shall be liable for compensation.
When close relatives of directors and
senior management, enterprises directly or
indirectly controlled by directors, senior
management or their close relatives, and
other related parties having other affiliations
with directors or senior management enter
into contracts or conduct transactions with
the Company, the provisions of clause (4) of
paragraph 2 of this Article shall apply.
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Add this Article

Article 118

Directors shall abide by laws, administrative
regulations and these Articles of
Association, and shall bear the duty of
diligence towards the Company, and in
performing their duties, shall exercise
the reasonable care normally expected
of a manager for the best interests of the
Company.

The directors shall bear the following duty
of diligence towards the Company;

(1) shall exercise the rights conferred by
the Company prudently, seriously and
diligently to ensure that the commercial
activities of the Company comply with the
laws, administrative regulations and the
requirements of various economic policies
of PRC, and the commercial activities shall
not go beyond the scope of the business
stipulated in the business license;

(2) shall treat all shareholders fairly;

(3) shall maintain a timely awareness of the
operation and management of the Company;
(4) shall sign written confirmation on the
regular reports of the Company and to
ensure the information disclosed by the
Company is true, accurate and complete;

(5) shall provide relevant information and
materials to the Audit and Risk Management
Committee truthfully, and shall not obstruct
the exercise of powers by the Audit and
Risk Management Committee;

(6) other duty of diligence stipulated
by laws, administrative regulations,
departmental rules and these Articles of
Association.

Paragraph 3 of Article 128

A director shall guarantee that he/she invests
sufficient time and efforts to perform his/her
duties, and a director who has failed to attend two
(2) consecutive meetings of the board in person
and has not appointed other director(s) to attend
on his behalf shall be deemed to be incapable
of performing his duties. The board of directors
may propose his removal at a general meeting of

shareholders.

Article 119

A director shall guarantee that he/she invests
sufficient time and efforts to perform his/
her duties, and a director who has failed to
attend two (2) consecutive meetings of the
board in person and has not appointed other
director(s) to attend on his/her behalf shall
be deemed to be incapable of performing his
duties. The board of directors shall propose
his/her removal at a general meeting.
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Article 126
A director may resign prior to the expiration of
his term by tendering a written resignation to the
board-ofdirectors.

If any director resigns so that the number of
directors falls short of the legal minimum, the
said director shall continue fulfilling the duties as
director pursuant to relevant laws, administrative
regulations, departmental rules and these Articles
of Association until a new director is elected.

Article 120

A director may resign prior to the
expiration of his/her term by tendering a
written resignation to the Company. The
resignation shall take effect on the date
when the Company receives the resignation
report. The Company will disclose relevant
information within two (2) business days.

If any director resigns so that the number of
directors falls short of the legal minimum,
the said director shall continue fulfilling the
duties as director pursuant to relevant laws,
administrative regulations, departmental
rules and these Articles of Association until
a new director is elected.

Article 127

If restgnatton of a director takes effect or if his
term of office expires, the said director shall go
through all handover formalities with the board
of directors. His duty of honesty to the Company
and shareholders thereof shall not terminate
automatically at the end of his term of office but
shall still be valid within the reasonable period
specified in these Articles of Association. Where
a director tenders a resignation or retires at the
expiration of his term of office, his obligation
of preserving confidentiality in order to protect
commercial secrets of the Company shall survive
until such commercial secret becomes public
knowledge.

Article 121

The Company has established the director
resignation management system, which
stipulates the protective measures on the
accountability and claiming of unfulfilled
public commitments and other matters. If
cessation of a director takes effect or if his/
her term of office expires, the said director
shall go through all handover formalities
with the board of directors. His/her duty of
honesty to the Company and shareholders
thereof shall not terminate automatically at
the end of his/her term of office but shall
still be valid within the reasonable period
specified in these Articles of Association.
Obligations borne by a director when
performing his/her duties during his/her term
of office shall not be waived or terminated
as a result of his/her cessation. Where a
director tenders a resignation or retires at
the expiration of his/her term of office, his
obligation of preserving confidentiality
in order to protect commercial secrets
of the Company shall survive until
such commercial secret becomes public
knowledge. The duration of other
obligations and duties shall be determined
in accordance with the principle of fairness,
taking into account the lapse between the
time when a director leaves the office and
the occurrence of the relevant event, and the
situation and the circumstances under which
his/her relations with the Company was
ceased.
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Article 183

strvtve—beyond—the—concluston—of—his—term: The

duration of other obligations and duties shall be
determined in accordance with the principle of
fairness, taking into account the lapse between
the time when a director;—supervisor;—chief
exectittveoffteer—and-othersentor-officers—ofthe
€ompany leaves the office and the occurrence
of the relevant event, and the situation and the
circumstances under which his retatton with the
Company was ceased.

Paragraph 1 and 2 of Article 128

Article 122

The general meeting may resolve to remove
a director, with the removal taking effect on
the date the resolution is made. If a director
1s removed prior to the expiration of his/
her term of office without any reasonable
grounds, he/she may request compensation
from the Company.

Article 177 (omitted)

Article 123 (omitted)

Article 195

If any director;—supervisor;—chtef—exeettive
offteer—or—other—sentor—offteers violates the laws
and administrative regulations or these Articles
of Association in fulfilling his duties, thereby
incurring any loss of the Company, the satd-sentor
offieers shall be liable for compensation.

Article 124

If a director causes damage to others
in performing his/her duties in the
Company, the Company shall be liable
for compensation; if the director acts with
intentional or gross negligence, he/she shall
also be liable for compensation.

If any director violates the laws and
administrative regulations or these Articles
of Association in fulfilling his/her duties,
thereby incurring any loss of the Company,
the director shall be liable for compensation.
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SECTION 3 BOARD OF DIRECTORS

SECTION 2 BOARD OF DIRECTORS

Article 123

The Company shall establish a board of
directors which consists of nine directors. The
board of directors shall comprise executive
directors, non-executive directors, independent
non-executive directors (hereinafter referred to
as the “independent directors”) and employee
director, in which, one of them is employee
director and independent directors shall represent
at least one-third of the Board.

The Board shall have a Chairman, and may have
one vice Chairman if necessary.

Article 125

The Company shall establish a board of
directors which consists of nine directors.
The board of directors shall comprise
executive directors, non-executive directors,
independent non-executive directors
(hereinafter referred to as the “independent
directors”) and employee director, in which,
one of them is employee director and
independent directors shall represent at least
one-third of the Board.

The Board shall have a Chairman, and
may have one vice Chairman if necessary.
The Chairman and vice Chairman shall be
elected by a majority of directors on the
board of directors.

Article 136

The board of directors shall be accountable to
the shareholders at general meetings, and shall
exercise the following functions and powers:

(1) to be—responsiblefor—the—convening—of the
general meeting of—shareholders and to report on
its work to the shareholders at general meetings;
(2) to implement the resolutions passed by the
shareholders at general meetings;

(3) to determine the Company’s business plans
and investment proposals;

4) S—&vc—whefe—et-l‘refwse—s-t-rmﬂa-ted—m—these

(5) to formutate the Company’s pretiminary—and
fimat annual financial budgets;

(6) to formulate the Company’s profit distribution
proposal and loss recovery proposal;

(7) to formulate proposals for the increase or
reduction of the Company’s registered capital-and
for the issuance of the Company’s debentures or
other securities and for the listing;

(8) to draw up plans for any substantial
acquisition, repurchase of the Company’s
shares or the merger, division, dissolution and
transformation of the Company;

(9) to decide on the external investment, purchase
and disposal of assets, asset mortgage, external
guarantee, consigned financial management,
connected transactions, etc. within the authority
granted by the general meeting-of-sharcholders;

Article 126

The board of directors shall be accountable
to the shareholders at general meetings, and
shall exercise the following functions and
powers:

(1) to convene the general meeting and to
report on its work to the shareholders at
general meetings;

(2) to implement the resolutions passed by
the shareholders at general meetings;

(3) to determine the Company’s business
plans and investment proposals;

(4) to consider and approve the Company’s
annual financial budgets;

(5) to formulate the Company’s annual
financial reports;

(6) to formulate the Company’s profit
distribution proposal and loss recovery
proposal;

(7) to formulate proposals for the increase
or reduction of the Company’s registered
capital, the issuance of the Company’s
debentures or other securities and the listing;
(8) to draw up plans for any substantial
acquisition, repurchase of the Company’s
shares or the merger, division, dissolution
and transformation of the Company;

(9) to decide on the external investment,
purchase and disposal of assets, asset
mortgage, external guarantee, consigned
financial management, connected
transactions, external donations, etc. within
the authority granted by the general meeting;
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(10) to decide on the Company’s internal
management structure;

(11) to appoint-erremove the Company’s chief
executive officer and secretary to the board of
directors, and to engage or remove any other
senior officers according to the nomination of
the chief executive officer, and to decide on their
remuneration, rewards and penalties; """

(18) to review the working reports of the chief
executive officer, and to monitor his work;

(19) to exercise any other functions and powers
provided by laws, regulations, and the hstingrutes
of the stock—exchange—on which the Company’s
shares are listed and conferred upon by the
shareholders at general meetings. The Chairman,
chief executive officer, and other relevant officers
shall not be authorized to exercise the functions
and powers to be exercised by the Board as
stipulated by law.

The—di of et sitiom
sate—and—repltacement)—or related transactions
shall be addressed according to the requirements
of the securities regulatory authorities and the
histingrutes of the stock—exehange—on which the
Company’s shares are listeds;

The Company shall enable the Board to exercise
its functions and powers in accordance with the
provisions of laws, regulations and the Articles
of Association, and shall provide directors with
necessary conditions to duly perform their duties.

(10) to decide on the Company’s internal
management structure;

(11) to decide on the appointment or
removal the Company’s chief executive
officer and secretary to the board of
directors, and to engage or remove any other
senior officers according to the nomination
of the chief executive officer, and to
decide on their remuneration, rewards and
penalties; *+ -

(18) to review the working reports of the
chief executive officer, and to monitor his/
her work;

(19) to approve the Company’s sustainable
development strategies, management
systems, and to consider and review
the progress and actions for sustainable
development;

(20) to formulate and disclose annual
sustainable development reports or
environmental, social and governance
reports;

(21) to exercise any other functions and
powers provided by laws, administrative
regulations, departmental rules and the
regulatory rules of the stock exchange on
which the Company’s shares are listed
and conferred upon by these Article of
Association or the shareholders at general
meetings.

The Chairman, chief executive officer,
and other relevant officers shall not be
authorized to exercise the functions and
powers to be exercised by the Board as
stipulated by law.

The aforementioned operational
decision-making matters that involve
material transactions or related transactions
shall be addressed according to the
requirements of the securities regulatory
authorities and the regulatory rules of the
stock exchange on which the Company’s
shares are listed.

The Company shall enable the Board
to exercise its functions and powers in
accordance with the provisions of laws,
regulations and the Articles of Association,
and shall provide directors with necessary
conditions to duly perform their duties.

Article 137 (omitted)

Article 127 (omitted)

Article 138 (omitted)

Article 128 (omitted)
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Article 135 Article 129

The board of directors shall formulate its | The board of directors shall formulate

standing order to ensure efficiency and scientific | its standing order to ensure_that the

decision-making. board of directors can implement the

Fheboard—of directors—shatt—constst—of five—5) | resolutions of the general meeting, improve
i = i e i i > | work efficiency and ensure scientific

1 i i decision-making.
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Article 139

In accordance with the provisions of these
Articles of Association, the Company’s
investment in any other company or provision of
any security to any external party shall be decided
by resolution of the board of directors or by
resolution of the shareholders at general meeting.

FThe—proviston—of any security by the Company

The Company shall maintain a strict interna
control system with respect to the provision of
security to any external parties. All directors
shall act prudently to strictly control the
exposure of liability incurred from the security
so provided. In the event of any provision of
any security by the Company to any external
parties, the Company shall take such risk
prevention measures as the provision of counter-
guarantee by the counterparties. The provider of
the counter-guarantee shall possess the ability
to fulfill its obligation. For any loss that the
Company has incurred from the provision of
security to any external parties in contravention
to the relevant laws, regulations, rules and
the Company’s Articles of Association, the
responsible directors shall assume related
liabilities.

Article 130

In accordance with the provisions of these
Articles of Association, the Company’s
investment in any other company or
provision of any security to any external
party shall be decided by resolution of
the board of directors or by resolution
of the shareholders at general meeting.
For resolutions by the board of directors
on external guarantees, apart from being
deliberated and adopted by the affirmative
vote of more than half of all directors, they
should also require to be deliberated and
adopted by the affirmative vote of not less
than two-thirds of the directors presented
at the board meetings. The Company shall
maintain a strict internal control system
with respect to the provision of security to
any external parties. All directors shall act
prudently to strictly control the exposure
of liability incurred from the security so
provided.

In the event of any provision of any
security by the Company to any external
parties, the Company shall take such risk
prevention measures as the provision of
counter-guarantee by the counterparties.
The provider of the counter-guarantee shall
possess the ability to fulfill its obligation.
For any loss that the Company has incurred
from the provision of security to any
external parties in contravention to the
relevant laws, regulations, rules and the
Company’s Articles of Association, the
responsible directors shall assume related
liabilities.
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Delete this Article

Article 141

The board of directors shall determine the
authority relating to external investment, asset
purchase and disposal, asset mortgage, external
guarantees, consigned financial management and
related transactions, and shall establish strict
examination and decision making procedures; and
organize relevant experts and professionals to
make assessments on material investment projects
and report to the general meeting of-sharcholders
for approval.

Article 131

The board of directors shall determine the
authority relating to external investment,
asset purchase and disposal, asset mortgage,
external guarantees, consigned financial
management and related transactions_and
external donations, and shall establish
strict examination and decision making
procedures; and organize relevant experts
and professionals to make assessments on
material investment projects and report to
the general meeting for approval.
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Article 142
The Chairman of the Board is authorized to
exercise the following powers:

(1) to prestde—over general meetings and to
convene and prestde-over meetings of the Board;

(2) to check on the-tmplementatton of resolutions
of the Board;
3 ] " 9 . bot]
Company;
(4) to sign important documents of the Board and
herd ] bratbesi b theteeal
representative ot the-Company;
. . ] ot f the teoal
representative;
(6) in case of emergency circumstances of force
majeure events such as extraordinary natural
disasters, to exercise special disposal powers
which are in compliance with legal requirements
and are in the interests of the Company on matters
of the Company and report to the Board and the
general meeting after the settlement of the event;
(7) Save—where—otherwitse—stiptutated—on the
investment to other enterprises or provision of
guarantees to anyone else by the Company, to
make decisions on the contracts, transactions and
arrangements with amounts not exceeding ten
percent (+6%) of the audited net assets value of
the Company in the previous year;
(8) to exercise other functions and powers
conferred by the Board.
Where the Chairman of the Board is unable to
fulfit his duties, the Vice Chairman-shal-perform
the-duttesonhtsbehalf; where the Vice Chairman
ts—also—unable—to—fulfil-theduttes;the Chatrman
bathdes; ¥ ‘ bre—dhurtd

Article 132

The Chairman of the Board is authorized to
exercise the following powers:

(1) to chair general meetings and to convene
and chair meetings of the Board;

(2) to supervise and check on the execution
of the resolutions of the Board;

(3) to sign important documents of the
Board;

(4) in case of emergency circumstances of
force majeure events such as extraordinary
natural disasters, to exercise special disposal
powers which are in compliance with legal
requirements and are in the interests of the
Company on matters of the Company and
report to the Board and the general meeting
after the settlement of the event;

(5) save for the investment to other
enterprises or provision of guarantees to
anyone else by the Company, to make
decisions on the contracts, transactions and
arrangements with amounts not exceeding
ten percent of the audited net assets value of
the Company in the previous year;

(6) to exercise other functions and powers
conferred by the Board or laws, regulations
and the internal rules and regulations of the
Company to be performed by the Chairman
of the Board.

The Vice Chairman of the Company shall
assist the Chairman of the Board in his/her
work; where the Chairman of the Board is
unable to perform his/her duties, the Vice
Chairman shall carry out the duties of the
Chairman; where the Vice Chairman is
unable to perform his/her duties, a director
as jointly elected by more than a half of
directors shall carry out the duties of the
Vice Chairman.

Any decisions on operations involving major
transactions and connected transactions shall
be made in compliance with the requirement
of the securities regulatory authorities and
the regulatory rules of the stock exchange
on which the Company’s shares are listed.
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Article 143

The Board shall hold at least four meetings per
year which shall be convened by the Chairman,
and the notice of a board meeting shall be served
on all directors—and—supervisors ten days before
the date of the meeting. FThe extraordinary
meetings of the Board shalt-be-hetd in any of the
following circumstances.

(1) if deemed as necessary by the Chairman;

(i1) if proposed by the Vice Chairman;

(iii) if proposed jointly by mere-than one-third of
the directors;

(iv) if proposed by the-Supervisory-Committee;
(v) if proposed by the chief executive officer;

(vi) if proposed by more—than—hatf of the
independent directors;

(vii) if proposed by the Shareholders representing
more-than one-tenth of the voting rights.

Article 133

The Board shall hold at least four meetings
per year which shall be convened by the
Chairman, and the notice of a board meeting
shall be served in writing on all directors
ten days before the date of the meeting.
The Chairman shall convene and chair an
extraordinary meeting of the Board within
ten days upon receipt of any demand in any
of the following circumstances.

(1) if deemed as necessary by the Chairman;
(i1) if proposed by the Vice Chairman;

(ii1) if proposed jointly by not less than
one-third of the directors;

(iv) if proposed by the Audit and Risk
Management Committee;

(v) if proposed by the chief executive
officer;

(vi) if proposed by more than a half of the
independent directors;

(vii) if proposed by the Shareholders
representing not less than one-tenth of the
voting rights.

Article 144 (omitted)

Article 134 (omitted)

Article 145 (omitted)

Article 135 (omitted)
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Article 147

Meetings of the board of directors shall be held
only if more than half of the directors (including
any alternative director so appointed) are
present. Fach—director—shall-have—one(tH)—vote:
Unless otherwise provided in these Articles of
Association, a resolution of the board of directors

vote: Where a director or any of his related
parties (as defined under the listing rules on the
Stock Exchange of Hong Kong Limited) has
any interest in the subject matter of the meeting
(including approval of any contract, transaction
and arrangement), or a director has relations with
the enterprises involved in the subject matter of
the meeting, such director shall withdrawfromthe
shaltnot—-be—counted—in—thequorampresent—at
The meeting of the board of directors may be
held when more than half of the non-connected
directors attend the meeting. The resolution of the
meeting of the board of directors shall be passed
by more than half of the non-connected directors.
If the number of non-connected directors
attending the meetings is less than three (3), the
matter shall be submitted to the general meeting
ofsharehotders for consideration.

Article 136

Meetings of the board of directors shall be
held only if more than half of the directors
(including any alternative director so
appointed) are present. Unless otherwise
provided in these Articles of Association, a
resolution of the board of directors must be
passed by the majority of the directors of
the Company. Resolutions of the board of
directors are voted by way of poll with each
director having one vote. Where a director or
any of his related parties (as defined under
the listing rules on the Stock Exchange of
Hong Kong Limited) has any interest in the
subject matter of the meeting (including
approval of any contract, transaction and
arrangement), or a director has relations
with the enterprises or individuals involved
in the subject matter of the meeting, such
director shall submit a written report to the
board of directors in a timely manner. The
related director shall not vote on the said
resolution for himself/herself or on behalf of
another director. The meeting of the board
of directors may be held when more than
half of the non-connected directors attend
the meeting. The resolution of the meeting
of the board of directors shall be passed
by more than half of the non-connected
directors. If the number of non-connected
directors attending the meetings is less than
three (3), the matter shall be submitted to
the general meeting for consideration.

Article 146 (omitted)

Article 137 (omitted)
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Article 148
Directors shall personally attend the meetings

of the board of directors and—express—exphett
opintons—on—the—matters—disetssed. In the event

that a director is unable to attend a meeting for
any reason, he may appoint another director by a
written power of attorney—to—vote—on—his—behalf;
at—his—wil. The power of attorney shall set out
the scope of the authorization. The appointer
shall solely assume legal responsibilities.
An independent director shall not entrust a
non-independent director to vote on his behalf.”
The director who attends the meeting shall
exercise the rights of the entrusting party within
the scope of authorization. A director failing to
attend the meeting of the board of directors in
person or by proxy shall be deemed as—having
abstained from voting at such meeting.

Article 138

Directors shall personally attend the
meetings of the board of directors. In the
event that a director is unable to attend a
meeting for any reason, he/she may appoint
another director by a written power of
attorney to attend on his/her behalf. The
power of attorney shall set out the name
of the authorized person, the matters to be
authorized, the scope of authorization and
valid period, and shall be signed or sealed
with the chop by the authorizing director.
The appointer shall solely assume legal
responsibilities. An independent director
shall not entrust a non-independent director
to vote on his/her behalf.

The director who attends the meeting shall
exercise the rights of the entrusting party
within the scope of authorization. A director
failing to attend a meeting of the board of
directors in person or by proxy shall be
deemed to have abstained from voting at
such meeting.

Article 149 (omitted)

Article 139 (omitted)
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Article 150

The board of directors shall maintain minutes of
resolutions passed at meetings of the board of
directors. The minutes shall be signed by all the
directors present at the meeting—and—the—person
who—recorded—the—minutes. The directors shall
assume liability for any resolutions of the board
of directors. In the event that a resolution of the
board of directors violates laws, administrative
regulations, these Articles of Association or
resolutions of the general meeting of-Sharecholders
resulting in the Company suffering serious
loss, the directors who voted in favor of such a
resolution shall compensate the Company for such
loss. Notwithstanding the foregoing provision,
in the event that it can be proven that a director
has expressly objected to such resolution in
voting, and that such objection was recorded in
the minutes of the meeting, such director shall be
duly released from such liability.

The minutes of the meeting of the board of
directors shall be true, accurate and complete, and
contain:

(1) the date and place of, and the name of the
convener of the meeting;

(2) names of directors present and such directors
present as proxy at the meeting;

(3) meeting agenda;

(4) main points of speeches of the directors;

(5) the voting method and the result of each
resolution (the numbers of affirmative votes,
negative votes and abstentions shall all be clearly
indicated).

The minutes of the meetings of the board of
directors shall be kept as archives of the Company
for at least 10 years.

Article 140

The board of directors shall maintain
minutes of resolutions passed at meetings
of the board of directors. The minutes shall
be signed by all the directors present at the
meeting. The directors shall assume liability
for any resolutions of the board of directors.
In the event that a resolution of the board
of directors violates laws, administrative
regulations, these Articles of Association or
resolutions of the general meeting resulting
in the Company suffering serious loss,
the directors who voted in favor of such a
resolution shall compensate the Company
for such loss. Notwithstanding the foregoing
provision, in the event that it can be proven
that a director has expressly objected to such
resolution in voting, and that such objection
was recorded in the minutes of the meeting,
such director shall be duly released from
such liability.

The minutes of the meeting of the board
of directors shall be true, accurate and
complete, and contain:

(1) the date and place of, and the name of
the convener of the meeting;

(2) names of directors present and such
directors present as proxy at the meeting;
(3) meeting agenda;

(4) main points of speeches of the directors;
(5) the voting method and the result of each
resolution (the numbers of affirmative votes,
negative votes and abstentions shall all be
clearly indicated).

The minutes of the meetings of the board
of directors shall be kept as archives of the
Company for at least 10 years.
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SECTION 2 INDEPENDENT DIRECTORS

SECTION 3 INDEPENDENT
DIRECTORS

Article 129

Article 141

Independent directors shall earnestly
perform their duties in accordance with
relevant provisions of laws, administrative
regulations, the regulatory rules of the
CSRC and the stock exchange on which
the Company’s shares are listed and these
Articles of Association, and play the
roles of participation in decision-making,
supervising and balancing, and professional
consulting in the board of directors, so as to
safeguard the interests of the Company as
a whole and to protect the legitimate rights
and interests of minority shareholders.
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Add this Article

Article 142

Independent directors shall maintain their
independence, and the following persons
shall not serve as independent directors of
the Company:

(1) persons working for the Company or
its subsidiaries, their spouses, parents and
children, and those who have major social
relations with them;

(2) natural person shareholders who directly
or indirectly hold 1% or more of the
Company’s issued shares or who are among
the Company’s top ten (10) shareholders,
and their spouses, parents and children;

(3) persons who work for shareholders who
directly or indirectly hold 5% or more of
the Company’s issued shares or who work
for entities of the Company’s top five (5)
shareholders, and their spouses parents and
children;

(4) persons serving in the subsidiaries of
the Company’s controlling shareholders and
actual controllers and their spouses, parents
and children;

(5) persons who have significant business
dealings with the Company, its controlling
shareholders, actual controllers or their
respective subsidiaries, or who serve in
entities with which they have significant
business dealings and their controlling
shareholders or actual controllers;

(6) persons providing financial, legal,
consulting and sponsorship and other
services to the Company, its controlling
shareholders, actual controllers or their
respective subsidiaries; including, but
not limited to, all members of the project
team of the intermediaries providing the
services, reviewers at all levels, persons
signing the report, partners, directors, senior
management and principals;

(7) persons who have been involved in any
of the circumstances listed in items (1) to (6)
within the last twelve (12) months;

(8) other persons who do not possess
independence as stipulated by laws,
administrative regulations, regulations of
the CSRC, the regulatory rules of the stock
exchange on which the Company’s shares
are listed, and these Articles of Association.
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The subsidiaries of the Company’s
controlling shareholders or actual
controllers mentioned in items (4) to (6)
of the foregoing paragraph do not include
enterprises that are controlled by the same
state-owned asset management institution as
the Company but do not constitute related
parties with the Company in accordance
with relevant regulations.

Independent Directors shall conduct an
annual self-examination of independence
and submit the self-examination to the
Board. The board of directors shall
evaluate and issue a special opinion on the
independence of the incumbent independent
directors on an annual basis, which shall be
disclosed at the same time as the publication
of the annual report.

Article 130

An independent director shall sattsty—the
folowingbaste conditions:

(1) to possess qualifications of a director of
a listed company under laws, administrative
regulations, the histing rules of the stock exchange
on which the Company’s shares are listed and
other relevant requirements;

(2) to meet the requirements—for-independence set
hich-the-C £ ] Listed: £

(3) to possess the basic knowledge of the

operations of a listed company and to be familiar

with relevant laws,—admintstrativeregulations;
regulations and rules;

(4) to possess experience of over five (5) years in
law, business—or—such—expertence—as—required in
performing the duty of an independent director;
t5)-other requirements provided in these Articles
of Association.

Article 143

An independent director of the Company
shall meet the following conditions:

(1) to possess qualifications of a director of
a listed company under laws, administrative
regulations, the regulatory rules of the stock
exchange on which the Company’s shares
are listed, and other relevant requirements;
(2) to satisfy the independence requirements
specified in these Articles of Association;
(3) to possess the basic knowledge of the
operations of a listed company and to be
familiar with relevant laws, regulations and
rules;

(4) to possess experience of over five (5)
years in law, accounting, economics or other
areas necessary in performing the duty of an
independent director;

(5) to possess good personal integrity and
have no history of major acts of dishonesty
or other adverse records;

(6) to meet other conditions stipulated
by laws, administrative regulations, the
requirements of the CSRC, the regulatory
rules of the stock exchange on which the
Company’s shares are listed and other
requirements provided in these Articles of
Association.
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Add this Article

Article 144

As members of the board of directors,
independent directors owe fiduciary duties
and duties of care to the Company and all
shareholders, and shall prudently perform
the following duties:

(1) to participate in board decision-making
and express clear opinions on the discussed
matters;

(2) to supervise potential material conflicts
of interest between the Company and its
controlling shareholders, actual controllers,
directors and senior management, and
protect the legitimate rights and interests of
minority shareholders;

(3) to provide professional and objective
recommendation for the business
development of the Company and promote
improvement of board decision-making
level;

(4) other responsibilities stipulated by laws,
administrative regulations, the requirements
of the CSRC, and the regulatory rules of the
stock exchange on which the Company’s
shares are listed and these Articles of
Association.
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Article 131

Independent directors shattpossess—the following
special funetronrs—and—powers—tn—additron—to

a'CCO‘tl'th'i‘ng—ﬁ'l“m"—(Q) to request the board of

directors to convene an extraordinary general
meeting; (3) to request the convening of meetings

of the board of drrectors —with—the—consent

Article 145

Independent directors shall exercise the
following special powers:

(1) to independently engage intermediaries
to audit, consult or verify specific matters of
the Company;

(2) to request the board of directors to
convene an extraordinary general meeting;
(3) to request the convening of meetings of
the board of directors;

(4) to lawfully solicit shareholder rights
from shareholders publicly;

(5) to express independent opinions on
matters that may harm the Company or the
rights and interests of minority shareholders;
(6) other powers stipulated by laws,
administrative regulations, the requirements
of the CSRC, and the regulatory rules of the
stock exchange on which the Company’s
shares are listed and these Articles of
Association.

The exercise of powers listed in items
(1) to (3) of the foregoing paragraph
by independent directors shall require
the approval of more than half of all
independent directors. The Company shall
make timely disclosure upon the exercise
of powers listed in item (1) by independent
directors. The Company shall disclose
specific circumstances and reasons where
such powers cannot be exercised normally.

Add this Article

Article 146

The following matters shall be submitted to
the board of directors for consideration after
obtaining the approval of more than half of
all independent directors of the Company:
(1) discloseable related transactions;

(2) proposals for the Company and related
parties to change or waive undertakings;

(3) decisions made and measures taken
by the board of directors regarding the
acquisition during the acquisition of the
Company;

(4) other matters stipulated by laws,
administrative regulations, the requirements
of the CSRC, and the regulatory rules of the
stock exchange on which the Company’s
shares are listed and these Articles of
Association.
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Add this Article

Article 147

The Company shall establish a special
meeting mechanism consisting entirely of
independent directors. Prior approval by the
special meeting of independent directors
is required for the consideration of related
transactions and other matters by the board
of directors.

The Company shall convene a special
meeting of independent directors regularly
or irregularly. Matters set out in items (1) to
(3) of paragraph 1 of Article 145 and Article
146 of these Articles of Association shall
be considered by the special meeting of
independent directors.

The special meeting of independent directors
may study and discuss other matters of the
Company as required.

The special meeting of independent directors
shall be convened and presided over by
an independent director jointly elected by
more than half of the independent directors;
where the convener fails to perform duties
or is unable to perform duties, two or
more independent directors may convene
the meeting themselves and elect a
representative to preside.

The special meeting of independent directors
shall prepare meeting minutes as prescribed,
and the opinions of independent directors
shall be recorded in the meeting minutes.
Independent directors shall sien and confirm
the meeting minutes.

The Company shall facilitate and support
the convening of special meetings of
independent directors.
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Delete this Article

Delete this Article

Delete this Article

- Section 4 Special Committees of the Board

Add this Article Article 148

The board of directors of the Company has
established the Audit and Risk Management
Committee, which exercises the functions
and powers of the supervisory committee as
stipulated in the Company Law.

97




Current Articles of Association

Amended Articles of Association

Add this Article

Article 149

The Audit and Risk Management Committee
should comprise at least three directors
who are not serving as senior management
of the Company, among them, independent
directors shall more than a half of them. The
convenor shall be an independent director
with professional accounting qualifications.
Employee directors may serve as members
of the Audit and Risk Management
Committee.

Add this Article

Article 150

The Audit and Risk Management Committee
is responsible for reviewing the Company’s
financial information and its disclosure, and
supervising and evaluating the internal and
external auditing work and internal control
of the Company. The following matters shall
be submitted to the board of directors for
deliberation with the approval of more than
a half of all members of the Audit and Risk
Management Committee:

(1) disclosure of financial information in
financial statements and periodic reports as
well as internal control evaluation reports;
(2) appointment or dismissal of the
accounting firm that undertakes the audit
engagements of the Company;

(3) appointment or dismissal of the chief
financial officer of the Company;

(4) changes in accounting policies or
accounting estimates or corrections of
material accounting errors for reasons other
than changes in accounting standards;

(5) other matters prescribed by laws,
administrative regulations, the CSRC
provisions, and the regulatory rules of the
stock exchange on which the Company’s
shares are listed and these Articles of
Association.
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Add this Article

Article 151

The Audit and Risk Management Committee
shall hold at least one meeting quarterly.
Special meetings may be convened as
requested by two or more members or when
the convenor considers it necessary. A meeting
of the Audit and Risk Management Committee
shall be held only when not less than two-thirds
of the members are present.

Resolutions of the Audit and Risk Management
Committee shall be adopted by more than a
half of vote of the members of the Audit and
Risk Management Committee.

Resolutions of the Audit and Risk Management
Committee are voted by way of poll with each
member having one vote.

The Audit and Risk Management Committee
shall prepare meeting minutes for its
resolutions in accordance with the regulations,
and the members of the Audit and Risk
Management Committee attending the meeting
shall sign on the meeting minutes.

The Board is responsible for formulating
the work rules for the Audit and Risk
Management Committee.

Add this Article

Article 152

The board of directors of the Company has
established the Nomination Committee, the
Remuneration and Assessment Committee, the
Strategy and Investment Committee and the
Safety, Health, Environment and ESG Working
Committee to perform their duties in accordance
with these Articles of Association and the
authorization of the board of directors, and
the proposals of these specialized committees
shall be submitted to the board of directors
for consideration. The board of directors shall
be responsible for formulating the working
procedures of the special committees.

All members of the specialised committees
shall be directors, of which more than half of
the members of the Nomination Committee
and the Remuneration and Assessment

Committee shall be independent directors,

who shall act as the convener.
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Add this Article

Article 153

The Nomination Committee is responsible
for formulating the standards and procedures
for the selection of directors and senior
management, selecting and reviewing
the candidates for directors and senior
management and their qualifications for
office, and making recommendations to the
board of directors on the following matters:
(1) nominating or removing directors;

(2) appointing or dismissing senior
management members;

(3) other matters as provided by laws,
administrative regulations, the CSRC
provisions, and the regulatory rules of the
stock exchange on which the Company’s
shares are listed and these Articles of
Association.

If the board of directors does not adopt or
does not fully adopt the recommendations
of the nomination committee, it shall record

the opinion of the nomination committee

and the specific reasons for not adopting in

the resolution of the board of directors and

disclose the same.

100




Current Articles of Association

Amended Articles of Association

Add this Article

Article 154

The Remuneration and Assessment
Committee is responsible for formulating
the evaluation criteria for directors and
senior management and conducting the
evaluation, preparing and reviewing the
remuneration policies and programs for
directors and senior management such as the
mechanism for determining the remuneration
of directors and senior management,
the decision-making process, and the
arrangements for the payment and stoppage
of recourse, and making recommendations
to the board of directors on the following
matters:

(1) the remuneration of directors and senior
management,

(2) formulating or changing the share
incentive scheme and employee share
ownership scheme, granting of rights and
benefits to the targets of the incentives and
fulfillment of the conditions for exercising
the rights and benefits;

(3) arranging share ownership schemes for
directors and senior management in the
subsidiaries proposed to be spun off;

(4) other matters as provided by laws,
administrative regulations, the CSRC
provisions, and the regulatory rules of the
stock exchange on which the Company’s
shares are listed and these Articles of
Association.

If the board of directors does not adopt or
does not fully adopt the recommendations
of the Remuneration and Assessment
Committee, it shall record the opinion of the
Remuneration and Assessment Committee
and the specific reasons for not adopting in

the resolution of the board of directors and

disclose the same.
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Add this Article

Article 155

The Strategy and Investment Committee is
mainly responsible for conducting research
and making recommendations on the
Company’s long-term development strategy
and major investment decisions.

The Safety, Health, Environment and ESG
Working Committee is mainly responsible for
managing and overseeing the identification,
evaluation, management process and the
advancement of objectives in respect of the
Company’s sustainable development strategy,
plan implementation and effectiveness, and
matters relating to sustainability activities;
and reviewing the Company’s annual
sustainability report or environmental, social
and governance report.

Delete this Article

Delete this Article
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Delete this Article

CHAPTER 13 THE CHHEFEXECUBTIVE-
OFFICER

CHAPTER 7 THE SENIOR
MANAGEMENT

Paragraph 1 and 2 of Article 155

The Company shall have one chief executive
officer who shall be appointed or removed by
the Board, several executive vice presidents to
assist the chief executive officer in his/her work
and one chief financial officer. The executive
vice presidents and chief financial officer shall
be nominated by the chief executive officer and
appointed or removed by the Board.

Fhe—Company—shalt-have—a—~chieftegat—counsel;

Article 156

The Company shall have one chief executive
officer and one secretary to the board of
directors who shall be appointed or removed
by the board of directors’ decision, several
executive vice presidents to assist the chief
executive officer in his/her work and one
chief financial officer. The executive vice
presidents and chief financial officer shall
be nominated by the chief executive officer
and appointed or removed by the board of
directors.

Add this Article

Article 157

The restrictions on director eligibility under
these Articles of Association shall apply
equally to the senior management.
Provisions regarding fiduciary duties and
duty of diligence of directors under these
Articles of Association shall apply equally
to the senior management.

Add this Article

Article 158

Any person who holds an executive
position in the controlling shareholder
of the Company other than as a director
or supervisor shall not be appointed as
a member of senior management of the
Company.

The senior management of the Company is
paid only by the Company and is not paid
by the controlling shareholder on behalf of

the Company.

Paragraph 4 of Article 155
€hief—executiveoffreer—and—other senior
management shall be appointed for a term of three
years, which is renewable upon re-election.

Article 159

The senior management shall be appointed
for a term of three years, which is renewable
upon re-election.
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Article 156
The chief executive officer shall be held
accountable to the board of directors and shall

uwtthrze—the—chtef—executive—offreer meetings—to

exercise the following functions and powers:

H—to—~communtecate—and—tmplement—eruectat

taken:
(2) to—address—and—implement the resolutions of

the board of directors;

5—to—address—and—imptement the Company’s

annual business plan and investment proposals;

toresearch—and—decitde—any—cructal-matters—in—the

: isire
t6)—to—resecarch—and—formutate—any plans for
the establishment of the Company’s internal
management structure; to—address;—appotnt
Lo
) ez ; .

]I T i bemissed—by—thet 1 I of
directorss
7 to anatyze-and-formutate the Company’s basic
management system,;
8 to review—and formulate detailed rules and
regutations for the Company;
pubtic;

Article 160

The chief executive officer shall be held
accountable to the board of directors and
shall exercise the following functions and
powers:

(1) to_be in charge of the production,
operation and management of the Company,
to organize the implementation of the
resolutions of the board of directors and
report the work to the board of directors;

(2) to organize the implementation of the
Company’s annual operational plans and
investment plans;

(3) to draft any plans for the establishment
of the Company’s internal management
structure;

(4) to draft the Company’s basic management
system,;

(5) to formulate detailed rules for the
Company;

(6) to propose to the board of directors the
appointment or removal of executive vice
presidents and chief financial officer of the
Company;

(7) to decide on the appointment or removal
of managers other than those whose
appointment or removal is decided by the
board of directors;

(8) to decide on the executing of any
contracts, transactions and arrangements
with amounts not exceeding five percent
(5%) of the audited net asset value of the
Company in the previous year save where
the Company invests in any other enterprise
or provides a security to any external party;
(9) other powers conferred upon by these
Articles of Association or the board of
directors.

Where the aforementioned operational
decision-making matters involve major
transactions or related-party transactions,
they shall be handled in accordance with the
rules of the securities regulatory authorities
and the_regulatory rules of the stock
exchange on which the Company’s shares
are listed.
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16 to decide on the executing of any contracts,
transactions and arrangements with amounts not
exceeding five percent (5%) of the audited net
asset value of the Company in the previous year
save where the Company invests in any other
enterprise or provides a security to any external
party;
t+1t> other powers conferred upon by the
€Company-s Articles of Association or the board
of directors.

) . i I i e ]j 1
] fosi P b o .
of the securities regulatory authorities and the
hsting rules of the stock exchange on which the
Company’s shares are listed.

Article 157 (omitted)

Article 161 (omitted)

Article 158 (omitted)

Article 162 (omitted)

Article 159

The chief executive officer shall report to the
board of directors or board—of—supervisors upon
request of etther—board on the execution and
implementation of any material contracts and the
application of funds. The chief executive officer
shall be responsible for the truthfulness of the said
reports. The chief executive officer shall solicit
opinions from the labor union and the congress
of employees prior to the formulation of matters
of vital interest to the employees, such as matters
concerning their wages, fringe benefits, safety in
production, occupation insurance and dismissal.

Article 163

The chief executive officer shall report
to the board of directors or the Audit
and Risk Management Committee upon
request of the board of directors or the
Audit and Risk Management Committee
on the execution and implementation of
any material contracts and the application
of funds. The chief executive officer shall
be responsible for the truthfulness of the
said reports. The chief executive officer
shall solicit opinions from the labor union
and the congress of employees prior to the
formulation of matters of vital interest to the
employees, such as matters concerning their
wages, fringe benefits, safety in production,
occupation insurance and dismissal.
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Article 160

The chief executive officer shall formulate rules
and regulations of his office, which shall be
implemented upon the approval by the board of
directors.

Article 164

The chief executive officer shall formulate
rules and regulations of his office, which
shall be implemented upon the approval by
the board of directors.

The terms of reference of chief executive
officer shall contain the following:

(1) conditions for the convening of and the
procedure for the chief executive officer
meeting, and the personnel to attend the
meeting;

(2) specific duties and division of work of
the senior management;

(3) the authority to utilize the Company’s
funds and assets and to enter into material
contracts, and the reporting system to the
board of directors;

(4) other matters which the board of
directors considers necessary.

Delete this Article

Article 162

The chtef—executrve—offreer—and—other senior
officers may resign prior to the expiration of their
terms. The procedures and rules for resignation
of the chtef—executive—offrcer—and—other senior
officers shall be specified in the empltoyment
contracts between the chiefexecutiveofficerand
other senior officers and the Company.

Article 165

The senior officers may resign prior to the
expiration of their terms. The procedures
and rules for resignation of the senior
officers shall be specified in the labor
contracts between the senior officers and the
Company.
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Article 153

The secretary to the board of directors, as the
senior management of the Company, shall be
entitled to attend relevant meetings, review
relevant documents, and keep himself abreast of
the Company’s financial position and operations
to perform duties. The board of directors and
other senior management shall support the work
of the secretary to the board of directors. Any
institution or individual shall not interfere with
the secretary to the board of directors in duly
performing his duties.

Article 166

The Company shall have a secretary to the
board of directors, who shall be responsible
for matters such as the preparations of the
general meetings and board meetings of the
Company, the preservation of documents,
the management of the shareholders’
information of the Company, the handling of
information disclosure.

The secretary to the board of directors shall
comply with the relevant requirements of
laws, administrative regulations, department
rules and these Articles of Association.

The secretary to the board of directors, as
the senior management of the Company,
shall be entitled to attend relevant meetings,
review relevant documents, and keep
himself abreast of the Company’s financial
position and operations to perform duties.
The board of directors and other senior
management shall support the work of the
secretary to the board of directors. Any
institution or individual shall not interfere
with the secretary to the board of directors
in duly performing his duties.

Add this Article

Article 167

Where a member of senior management
causes damage to others during the
performance of his/her duties, the Company
shall be liable for compensation; where a
member of senior management acts with
willful or material default, he/she shall also
be liable for compensation.

Any senior management of the Company
who violate the provisions of laws,
administrative regulations, department rules
or the Articles of Association in his/her
discharge of the Company’s duties, thus
causing losses to the Company, shall be
liable for compensation.
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Add this Article

Article 168

Senior management of the Company shall
faithfully perform their duties, and protect
the best interests of the Company and all
shareholders.

If any senior management of the Company
fails to faithfully perform his/her duties or
violates his/her duty of good faith, causing
harm to the interests of the Company and
public shareholders, he/she shall be liable
for compensation in accordance with laws.

CHAPTER 14 CHIEF LEGAL COUNSEL

CHAPTER 8 CHIEF LEGAL COUNSEL

Article 163

The Company shall execute the chief legal
counsel system. The chief legal counsel shall be
fully responsible for the governance construction
and legal affairs of the Company, and shall
perform its duties in accordance with relevant
regulations, including the Measures for the
Administration of In-house Legal Counsels of
State-owned Enterprises of the SASAC.

Article 169

The Company shall execute the chief legal
counsel system, and shall have a chief legal
counsel, who shall be responsible for the
legal affairs of the Company and may be
appointed by the board of directors.

The chief legal counsel shall be fully
responsible for the governance construction
and legal affairs of the Company, and
shall perform its duties in accordance with
relevant regulations, including the Measures
for the Administration of In-house Legal
Counsels of State-owned Enterprises of the
SASAC.

Article 164

Chief legal counsel shall attend major meetings,
including Party Committee meetings, chief
executive officer meetings and special meeting of
chief executive officer, and issue legal opinions
on major operation decisions of the Company
according to the law.

Where matters considered by the board of
directors involve legal issues, the chief legal
counsel shall attend the meeting and issue legal
opinions.

Article 170

Chief legal counsel shall attend major
meetings, including Party Committee
meetings, special meeting of the Chairman
of the board of directors, chief executive
officer meetings and special meeting of
chief executive officer, and issue legal
opinions on major operation decisions of the
Company according to the law.

Where matters considered by the board of
directors involve legal issues, the chief legal
counsel shall attend the meeting and issue
legal opinions.

Delete this Chapter

Delete this Article
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Delete this Article

Delete this Article

Delete this Article

Delete this Article

Delete this Article
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Delete this Article
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Delete this Article
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Delete this Article
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Delete this Article

Delete this Article

Delete this Chapter

Delete this Article

Delete this Article
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Delete this Article

Delete this Article
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Delete this Article

Delete this Article
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Delete this Article
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Delete this Article

Delete this Article

Delete this Article
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Delete this Article

Delete this Article

Delete this Article
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Delete this Article
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Delete this Article
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Delete this Article

CHAPTER 17 FINANCIAL ACCOUNTING
SYSTEM AND PROFIT DISTRIBUTION

CHAPTER B8 RETAININGACCOUNTANTS

CHAPTER 9 FINANCIAL
ACCOUNTING SYSTEM, PROFIT
DISTRIBUTION AND AUDIT

SECTION 1 FINANCIAL AND
ACCOUNTING SYSTEMS

Article 196

The Company shall establish its financial and

accounting systems in accordance with the

laws, administrative regulations and acecounting
] ¢ the PREf Lated—byvthe £

Article 171

The Company shall establish its financial
and accounting systems in accordance
with the laws, administrative regulations
and requirements of the related state

departments.
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Article 202

The Company shall submit annual fimanetat report
to the seeurtttes—regtlatory—authority under—the
State—€ounetlt and the stock exchange within
four (4) months from the end of each financial

year, submit half-year—financtal reports to the

toealoff ‘ . | bori
under—the—State—Counett and the stock exchange

within two (2) months from the end of the first

stx—(6)months of each financial year, and submit
quarterly finmanetat reports to the tecat-offrees—of

the—seeuritiesregttatoryauthortty under-the—State
€ounett and the stock exchange within one (1)
month from the end of the first three (3) months
and nine (9) months respectively of each financial
year.

The aforesaid fimanetat reports shall be prepared
and—ptbhshed in accordance with relevant laws,
administrative regulations and the provisions of
the retevantauthorities—of-thestate.

Article 172

The Company shall submit and disclose
annual report to the CSRC branch and the
stock exchange within four (4) months
from the end of each financial year, submit
and disclose interim reports to the CSRC
branch and the stock exchange within two
(2) months from the end of the first half of
each financial year, and submit and disclose
quarterly reports to the CSRC branch and
the stock exchange within one (1) month
from the end of the first three (3) months
and nine (9) months respectively of each
financial year.

The aforesaid reports shall be prepared
in accordance with relevant laws,
administrative regulations and the provisions
of the CSRC and the regulatory rules of the
stock exchange on which the Company’s
shares are listed.

Article 203
The Company shall not establish account books
other than those required by law.

Article 173

The Company shall not establish account
books other than those required by law. The
fund of the Company is not deposited in the
name of any individual.

Article 197

A financial report shall be prepared at the end of
each financial year and shall be examined—and
verifted according to laws.

Article 174

A financial and accounting report shall be
prepared at the end of each financial year
and shall be audited by an accounting firm
according to laws.

Delete this Article
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Article 199 Article 175

The Company’s financial reports shall be made | The Company’s financial and accounting
available for shareholders’ inspection at the | reports shall be made available for
Company twenty (20) days prior to the date of | shareholders’ inspection at the Company
annual general meeting of—sharehotders.—Each | twenty (20) days prior to the date of annual

shareholder-of-the - Companyts—entitled—to—obtain | general meeting.

Article 200 (omitted) Article 176 (omitted)

Article 201 (omitted) Article 177 (omitted)
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SECTION 2 DISTRIBUTION OF
PROFITS

Article 204

The Company’s after-tax profit shall be allocated
in the following order:

(1) the making up of any loss;

(2) allocation of ten percent (10%) of its after-tax
profits to the statutory reserve fund;

(3) allocation to the discretionary reserve fund as
approved by resolution of the general meeting of
shareholders;

(4) payment of dividend from ordinary shares to
shareholders.

The shares of the Company held by the Company
shall not be subject to profit distribution.

When the aggregate balance in the statutory
reserve fund is ever—fifty—pereent<(50%) of the
registered capital of the Company, the Company
shall not be required to make any further
allocations to that fund.

Article 178

The Company’s after-tax profit shall be
allocated in the following order:

(1) the making up of any loss;

(2) allocation of ten percent (10%) of its
after-tax profits to the statutory reserve
fund;

(3) allocation to the discretionary reserve
fund as approved by resolution of the
general meeting;

(4) payment of dividend from ordinary
shares to shareholders.

The shares of the Company held by the
Company shall not be subject to profit
distribution.

When the aggregate balance in the statutory
reserve fund is fifty percent (50%) or more
of the registered capital of the Company, the
Company shall not be required to make any
further allocations to that fund.

If the general meeting distributes profit to
any shareholder in violation of the Company
Law, the shareholder shall return the profit
distributed in violation to the provisions
to the Company. The shareholder, and the
responsible directors and senior management
shall make compensation for the loss
incurred to the Company.

Delete this Article
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Delete this Article

Article 208

The procedures for eomnstdermmg the proposal
for profit distribution of the Company are as
follows: (1) Any proposal for profit distribution
of the Company shall be formulated at the chief
executive officer meetings and submitted to the

board of directors and-the-board-of-supervisors for
consideration—Fthe—board—ofdirectors—shat—carry

o—rd-rmrr*y—reso—l—u—t—ro—n—@-} When the Company

does not distribute its profit as cash dividends
under the special circumstances as set out in
Article 209; the board of directors shall give
explanations as to the reasons of not distributing
cash dividends, the precise use of the retained
profit and the anticipated gains from investments,
which will be submitted for consideration at

the general meeting—after—recerving—optntons
from—ndependent—directors, and be disclosed

afterwards on the Company’s designated media.
The explanations of not distributing cash
dividends under special circumstances must be
approved by way of an ordinary resolution at the

general meeting—3)—Tthe—Company—shalprovide

Article 179

The decision-making procedures and
mechanisms for the proposal for profit
distribution of the Company are as follows:
(1) Any proposal for profit distribution of
the Company shall be formulated at the chief
executive officer meetings on the basis of
attaching importance to the factors such as
the actual profit, cash flows, future business
plans and the long-term development of the
Company, and submitted to the board of
directors for consideration;_

(2) The board of directors shall seriously
review and discuss the matters such as
the timing, conditions, and minimum
proportions of cash dividends, conditions
for their adjustments and the requirements
of its decision making procedures when
considering the above proposal for profit
distribution, and pass a resolution for
submission to the general meeting for
consideration;

(3) Before the proposal for profit
distribution is considered at the general
meeting, the Company shall have
active liaison and communication
with shareholders, especially minority
shareholders, through various channels in
order to fully receive opinions and requests
of those minority shareholders and respond
to their concerns in a timely manner. The
proposal for profit distribution will become
effective upon gaining approval at the
general meeting by way of an ordinary
resolution;
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(4) When the Company convenes an annual
general meeting to consider the proposal for
annual profit distribution, it may consider
and approve the conditions, maximum
proportion and maximum amount. The
maximum amount of interim dividends
for the next year considered at the annual
general meeting shall not exceed the net
profit attributable to equity holders of the
Company for the corresponding period. The
board of directors shall formulate a specific
interim dividend proposal in accordance
with the resolution at the general meeting
and subject to the conditions of profit
distribution.

(5) When the Company does not distribute
its profit as cash dividends under the special
circumstances as set out in Article 181, the
board of directors shall give explanations
as to the reasons of not distributing cash
dividends, the precise use of the retained
profit and the anticipated gains from
investments, which will be submitted for
consideration at the general meeting, and
be disclosed afterwards on the Company’s
designated media. The explanations of not
distributing cash dividends under special
circumstances must be approved by way
of an ordinary resolution at the general
meeting;

(6) The independent directors have the right
to express their independent opinions if
they consider that the proposal for profit
distribution may harm the interests of the
Company or minority shareholders. If
the board of directors does not adopt the
opinions of the independent directors or
does not fully adopt them, it shall record the
opinions of the independent directors and
the specific reasons for non-adoption and
disclose the same in the resolution of the
board of directors.
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Article 209

The€ Fistril bvidendanthef
of+

tHcash;

2)shares:

The basic principles of the profit distribution
policies of the Company are:

(1) The Company shall attach importance to
the return of investors and distribute dividends
to the shareholders on a yearly basis in a fixed
proportion out of the net profit attributable to

shareholders;—and—the—€Company——shal—attach
] ] e ] ] ] j]] . .
profits;

(2) The profit distribution policies of the
Company must be consistent and stable, while
taking into account the long-term interests of the
Company, the interests of the shareholders as a
whole, and the sustainable development of the
Company;

(3) The Company shall distribute its profit by
way of cash dividend as priority. The policies on
profit distribution of the Company are set out as
follows:

(1) Form of profit distribution: The Company
may distribute its profits in the form of cash,
shares or a combination of cash and shares. Under
favorable circumstances, the Company may
distribute interim dividends.

(2) Conditions and proportions of cash dividends:
In the absence of the special circumstances that
may have material adverse effect on the normal
operation of the Company as determined by the
board of directors, if the Company’s profit for
the year and undistributed profit are positive,
distribution of dividends shall be made by way
of cash. The profit distributed in the form of cash
dividends must not be less than 35% of the net
profit attributable to shareholders.

Article 180

The basic principles of the profit distribution
policies of the Company are:

(I) The Company shall attach importance
to the return of investors and distribute
dividends to the shareholders on a yearly
basis in a fixed proportion out of the net
profit attributable to shareholders;

(2) The profit distribution policies of the
Company must be consistent and stable,
while taking into account the long-term
interests of the Company, the interests of the
shareholders as a whole, and the sustainable
development of the Company;

(3) The Company shall distribute its profit
by way of cash dividend as priority.
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(3) Conditions under which the Company may
issue shares in lieu of dividends:

When the Company is in a sound operating
condition, and the board of directors considers
that the Company’s stock price does not reflect
the Company’s scale of capital, and issuing shares
in lieu of dividends will be in the interests of
the shareholders as a whole, a proposal for the
issuance of shares in lieu of dividends may be
proposed upon fulfillment of the above conditions
concerning cash dividends.

In the event that no shareholder of overseas-listed
foreign shares claims the distributed dividend
within six (6) years after the date of the
announcement of Distribution Day as specified
in these Articles of Association, such shareholder
shall be deemed to have waived said rights to
claim dividends. Subject to the relevant laws and
administrative regulations of the PRC, in the event
that no shareholder claims the distributed dividend
for six (6) years after the date of declaration, the
Company shall have the right to expropriate such
dividends.

The Company shall have the right to cease the
sending of the coupon for the dividends by mail to
the shareholders of overseas-listed foreign shares
upon the failure to claim for such dividends on
two (2) consecutive occasions after the posting
of such coupons. Notwithstanding that the first
coupon has failed to reach the shareholder and
has been returned, the Company shall still have
the right to exercise such right.

The Company shall have the right to sell shares
of any shareholder of the overseas-listed foreign
shares who cannot be contacted in the manner
deemed to be appropriate by the board of
directors, subject to the following conditions:

(1) the Company shall have distributed dividends
at least three (3) times to such shares within
twelve (12) years, but such dividends has not
been claimed; and

Article 181

The policies on profit distribution of the
Company are set out as follows:

(1) Form of profit distribution: The
Company may distribute its profits in the
form of cash, shares or a combination
of cash and shares. Under favorable
circumstances, the Company may distribute
interim dividends.

(2) Conditions and proportions of cash
dividends:

In the absence of the special circumstances
that may have material adverse effect on
the normal operation of the Company as
determined by the board of directors, if
the Company’s profit for the year and
undistributed profit are positive, distribution
of dividends shall be made by way of cash.
The profit distributed in the form of cash
dividends must not be less than 35% of the
net profit attributable to shareholders.

(3) Conditions under which the Company
may issue shares in lieu of dividends:

When the Company is in a sound operating
condition, and the board of directors
considers that the Company’s stock price
does not reflect the Company’s scale
of capital, and issuing shares in lieu of
dividends will be in the interests of the
shareholders as a whole, a proposal for the
issuance of shares in lieu of dividends may
be proposed upon fulfillment of the above
conditions concerning cash dividends.
Actual and reasonable factors such as the
Company’s growth, and dilution of net asset
value per share shall be taken into account
when profit is distributed by way of shares
in lieu of dividend.
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(2) the Company, after a lapse of twelve (12)
years, shall publish an announcement in one (1)
or more newspapers in the places in which the
Company’s shares are listed, stating its intention
to sell such shares, and shall inform the stock
exchange of the places in which such shares are
listed.

In case of force majeure such as wars and natural
disasters, or the external operation environment
has affected the Company’s production and
operation, or the operation of the Company has
undergone substantial changes, the Company
may make adjustments to the profit distribution
policies.

Adjustments proposed to be made to the profit
distribution policies in the Articles by the
Company must be specifically illustrated by the
board of directors, with detailed reasoning for
the adjustments proposed in a written report and
submitted for consideration at the general meeting

as a special resolution—afterreview—and—approvat
b theind 1 ¥ ’

Article 182

The decision making procedures and
mechanisms for adjustments to the profit
distribution policies of the Company are as
follows:

(I) In case of force majeure such as wars
and natural disasters, or the external
operation environment has affected the
Company’s production and operation, or the
operation of the Company has undergone
substantial changes, the Company may
make adjustments to the profit distribution
policies.

(2) Adjustments proposed to be made to the
profit distribution policies in the Articles
by the Company must be specifically
illustrated by the board of directors, with
detailed reasoning for the adjustments
proposed in a written report and submitted
for consideration at the general meeting as a
special resolution.
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Article 183

After a resolution on the proposal for profit
distribution is made at the general meeting
of the Company, or after a specific proposal
is formulated by the board of directors of
the Company based on the conditions and
maximum amount of interim dividends for
the next yvear considered and approved at
the annual general meeting, the distribution
of dividends (or shares) shall be completed
within two (2) months.

In the event that no shareholder of
overseas-listed foreign shares claims the
distributed dividend within six (6) years
after the date of the announcement of
Distribution Day as specified in these
Articles of Association, such shareholder
shall be deemed to have waived said rights
to claim dividends. Subject to the relevant
laws and administrative regulations of the
PRC, in the event that no shareholder claims
the distributed dividend for six (6) years
after the date of declaration, the Company
shall have the right to expropriate such
dividends.

The Company shall have the right to
cease the sending of the coupon for the
dividends by mail to the shareholders of
overseas-listed foreign shares upon the
failure to claim for such dividends on
two (2) consecutive occasions after the
posting of such coupons. Notwithstanding
that the first coupon has failed to reach
the shareholder and has been returned,
the Company shall still have the right to
exercise such right.

The Company shall have the right to
sell shares of any shareholder of the
overseas-listed foreign shares who cannot
be contacted in the manner deemed to be
appropriate by the board of directors, subject
to the following conditions:

(1) the Company shall have distributed
dividends at least three (3) times to such
shares within twelve (12) years, but such
dividends has not been claimed; and

(2) the Company, after a lapse of twelve
(12) years, shall publish an announcement
in one (1) or more newspapers in the places
in which the Company’s shares are listed,
stating its intention to sell such shares,
and shall inform the stock exchange of the
places in which such shares are listed.
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Article 210

The Company shall calculate, declare and
pay dividends and other amounts payable to
shareholders of domestic shares in Renminbi. The
Company shall calculate and declare dividend
and other payments payable to shareholders of
overseas-listed foreign shares in Renminbi, and
shall pay such amounts in the legal currency
of the places in which such foreign shares are

listed—if—there—ts—more—than—oene—suchplace,—the
lgi .;1 b1 1F1'gI -
Eompany).

Article 184

The Company shall calculate, declare and
pay dividends and other amounts payable
to shareholders of domestic shares in
Renminbi. The Company shall calculate
and declare dividend and other payments
payable to shareholders of overseas-listed
foreign shares in Renminbi, and shall pay
such amounts in the legal currency of the
places in which such foreign shares are
listed, or in Renminbi. The Company may
offer shareholders of overseas-listed foreign
shares an option to receive dividends or
other payments in the legal currency of
the places in which such foreign shares are
listed, or in Renminbi.

Article 211

The Company shall pay dividends and other
amounts to shareholders of foreign shares in
accordance with the relevant foreign exchange
control regulations of the PRC. In the event that
there are no applicable regulations, the applicable
exchange rate shall be the—average—of the
benchmark price of Renminbi against the relevant
foreign currencies announced by the Bank of
China during—the—firve<5) working days prior—to
the—statement—for the payment of dividends and
other amounts.

Article 185

The Company shall pay dividends and other
amounts to shareholders of foreign shares
in the currency of the places in which the
foreign shares are listed in accordance
with the relevant foreign exchange control
regulations of the PRC. In the event that
there are no applicable regulations, the
applicable exchange rate shall be the
benchmark price of Renminbi against the
relevant foreign currencies announced by
the Bank of China on the first working
day after the date of the resolution of the
general meeting determining the payment of
dividends or other amounts.
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Article 212

The Company shall appoint a receiving agent for
the shareholders of the overseas-listed foreign
shares. Such receiving agent shall receive
dividends of the overseas-listed foreign shares on
behalf of such relevant shareholders, as well as all
other amounts payable to such shareholders.

The receiving agent appointed by the Company
shall meet relevant requirements of the laws of
the places or the relevant regulations of the stock
exchange in which the Company’s shares are
listed.

Article 186

The Company shall appoint a receiving
agent for the shareholders of the
overseas-listed foreign shares. Such
receiving agent shall receive dividends of
the overseas-listed foreign shares on behalf
of such relevant shareholders, as well as all
other amounts payable to such shareholders.
The receiving agent appointed by the
Company shall meet relevant requirements
of the laws of the places or the relevant
regulations of the stock exchange in which
the Company’s shares are listed.

Article 207

The reserve fund of the Company shall only apply
for the following purposes:

(1) to cover losses;

(2) to expand the Company’s operations;

(3) to convert the reserve fund into capital in
order to increase the Company’s capital. The
Company may convert its reserve fund into its
share capital upon approval by the shareholders in
general meeting. When such conversion occurs,
the company shall either distribute new shares to
the shareholders in proportion to their original
shareholdings, or increase the par value of each
share, provided that, upon capitalization of the
reserve fund, the amount remaining in the reserve
fund may not fall below 25% of the registered
capital of the Company prior to capitalization.

The—capttal-reservefund—shalt-not—be—used—to
compensateany losses-made by-the- Company-

Article 187

The reserve fund of the Company shall only
apply for the following purposes:

(1) to cover losses made by the Company;
(2) to expand the Company’s operations;
(3) to convert the reserve fund in order to
increase the Company’s registered capital.
The Company may convert its reserve
fund in order to increase the Company’s
registered capital upon approval by the
shareholders in general meeting. When
such conversion occurs, the company
shall either distribute new shares to the
shareholders in proportion to their original
shareholdings, or increase the par value of
each share, provided that, upon conversion
of the reserve fund to increase the registered
capital, the amount remaining in the
reserve fund may not fall below 25% of the
registered capital of the Company prior to
capitalization.

Where the reserve fund is used to
cover losses made by the Company, the
discretionary reserve fund and statutory
reserve fund shall be firstly used. If losses
still cannot be covered, the capital reserve
fund can be used according to the relevant

provisions.
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SECTION 3 INTERNAL AUDIT

Article 213

The Company shall establish an internal audit

system—and—asstgn—ful=ttme—atditorsto—supervise

the-tnternalaudit-with regards—tothe batancesheet
1 . o fthe €

The internal audit system a-nd—t-he—d-ut—res—of—such

auwditing—personnel—shattbe implemented upon
approval from the board of directors.—Fhe—chtef
auditing—offreershalt—be—held—accountable—and
reportto-the-board-of-directors:

Article 188

The Company shall establish an internal
audit system, which specifies the leadership
system, duties and responsibilities, staffing,
financial security, use of audit results and
accountability for internal audit.

The internal audit system is implemented
upon approval from the board of directors,
and disclosed to the public.

Add this Article

Article 189

The Company’s internal audit department
shall supervise and inspect the Company’s
business activities, risk management,
internal control and financial information.
The internal audit department shall be
independent with full-time auditors. It shall
not be placed under the leadership of the
finance department or co-located with the
finance department.

Add this Article

Article 190

The internal audit department shall be held
accountable to the board of directors.

The internal audit body is supervised and
cuided by the Audit and Risk Management
Committee during the process of supervising
and inspecting the Company’s business
activities, risk management, internal control
and financial information. The internal
audit department shall immediately and
directly report any relevant significant
issues or leads found to the Audit and Risk
Management Committee.

Add this Article

Article 191

The internal audit department is responsible
for the organization and implementation of
the Company’s internal control evaluation.
The Company issues an annual internal
control evaluation report based on the
evaluation report and relevant materials
issued by the internal control department
and considered by the Audit and Risk
Management Committee.
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Add this Article

Article 192

When the Audit and Risk Management
Committee communicates with external
audit units such as accounting firms and
national audit agencies, the internal audit
department shall actively cooperate and
provide necessary support and collaboration.

Add this Article

Article 193

The Audit and Risk Management Committee
shall participate in the evaluation of the
chief internal auditing officer.

SECTION 4 RETAINING
ACCOUNTANTS

Article 214

Article 194

The Company shall retain an independent
accounting firm that fulfills the requirements
provided by the Securities Law to perform
audits of financial statements, verify net
assets, and other related consulting services
for a term of one (1) year. Reappointment is

possible.

Delete this Article

Add this Article

Article 195

The retaining or removal of an accounting
firm by the Company shall be resolved by
a general meeting. The board of directors
shall not appoint an accounting firm before
a resolution is made by a general meeting.
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Article 216
1 ) G 1 heg

Article 196

The Company guarantees that it will provide
the accounting firm with true and complete
accounting documents, account books,
financial reports and other accounting
information, and shall not refuse, conceal or
misrepresent them.

Delete this Article

Article 218

Shareholders attending at a general meeting may
by ordinary resolution remove the Company’s
accounting firm prior to the expiration of its
term, irrespective of the provisions in the contract
between the Company and such accounting firm.
o ” g I] o ford g
otut-ofitsremovat-shallnotbe-affected-thereby-

Article 197

Shareholders attending at a general meeting
may by ordinary resolution remove the
Company’s accounting firm prior to the
expiration of its term, irrespective of the
provisions in the contract between the
Company and such accounting firm.

Article 219

The remuneratton of an accounting firm er—the
el b e ] i

shall be determined by the—shareholders—at

Article 198
The audit fee of an accounting firm shall be
determined by a general meeting.
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Delete this Article
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Article 221

Notice shall be given to the accounting firm no
less than thirty (30) days in advance should the
Company decide to remove such accounting
firm or not to reappoint it. Such accounting firm
shall be entitted to make representations at the
general meeting of—sharcholders. The—accounting

firm—may—appeal—to—the—securittes—regutatory
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non-renewat—is—deemed—unjustifred—Where the

accounting firm resigns from its position, it shall
clarify to the shareholders at a general meeting
on any irregularities on the part of the Company.

An—accountingfirmmay restgnfrom-its-offiee by

Article 199

Notice shall be given to the accounting firm
no less than thirty (30) days in advance
should the Company decide to remove such
accounting firm or not to reappoint it. Such
accounting firm shall be allowed to make
representations when its removal is voted at
the general meeting. Where the accounting
firm resigns from its position, it shall clarify
to the shareholders at a general meeting
on any irregularities on the part of the
Company.
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CHAPTER 19 INSURANCE

CHAPTER 10 INSURANCE

Article 222 (omitted)

Article 200 (omitted)

Paragraph 2 of Article 205
The Company shall establish liability insurance

plans for its directors, supervisors;chiefexecutive
offtcer and other senior offieers.

Article 201
The Company shall establish liability
insurance plans for its directors and senior

management.

CHAPTER 20 EMPLOYMENT SYSTEM

CHAPTER 11 EMPLOYMENT SYSTEM

Article 223 (omitted)

Article 202 (omitted)

Article 224 (omitted)

Article 203 (omitted)

Article 225 (omitted)

Article 204 (omitted)

Article 226 (omitted)

Article 205 (omitted)

CHAPTER 21 LABOR UNIONS

CHAPTER 12 LABOR UNIONS

Article 227 (omitted)

Article 206 (omitted)
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CHAPTER 26 NOTICES

CHAPTER 13 NOTICES AND
ANNOUNCEMENTS

Article 246

: " . .
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the—communteatton of the Company may be sent
by the following means:

(1) by personal delivery;

(2) by post;
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Article 207

The notice of the Company may be sent by
the following means:

(1) by personal delivery;

(2) by post;

(3) by announcement;

(4) by other means stipulated by the Articles
of Association or permitted by the regulatory
rules of the stock exchange on which the
Company’s shares are listed.

Add this Article

Article 208

If the notice of the Company is sent by
announcement, all relevant persons shall be
deemed to have received the notice upon
publication of such announcement.
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Article 247

If the notice of the Company is sent by personal
delivery, the recipient shall affix signature (or
seal) to the Return on Service and the signing
date shall be the date of service.

If the notice of the Company is sent by
announcement, the date of first announcement
shall be the date of service.

If the notice of the Company is sent by electronic
form, the sending date shall be the date of service.

Where—the notice—ofthe Company 1s—sent-by

. bt ted | 1 ed
The-date-of servteeshatt-be the sixth 6) day after

the-matt-containing-the notices—are sent to the post

office.

Article 209

If the notice of the Company is sent by
personal delivery, the recipient shall affix
signature (or seal) to the Return on Service
and the signing date shall be the date of
service.

If the notice of the Company is sent
by announcement, the date of first
announcement shall be the date of service.
If the notice of the Company is sent by
electronic form, the sending date shall be
the date of service.

If the notice of the Company is sent by post,
the sixth day after it is sent to the post office
shall be the date of service.

Article 81

An accidental failure to serve notice of a meeting
on, or the non-receipt of such notice by, any
person entitled to receive such notice shall not
invalidate the meeting or the resolutions passed.

Article 210

An accidental failure to serve notice of a
meeting on, or the non-receipt of such notice
by, any person entitled to receive such
notice shall not invalidate the meeting or the
resolutions passed.

Add this Article

Article 211

The Company shall disclose the media
where the announcements and other
information required to be disclosed of the
Company are published in regular reports.

Article 248 (omitted)

Article 212 (omitted)

Article 249 (omitted)

Article 213 (omitted)
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CHAPTER 22 MERGER AND DIVISION

E€EHAPTER23 DISSOLUTION AND
LIQUIDATION

CHAPTER 14 MERGER, DIVISION,
CAPITAL INCREASE, CAPITAL
REDUCTION, DISSOLUTION AND
LIQUIDATION

SECTION 1 MERGER, DIVISION,
CAPITAL INCREASE AND CAPITAL
REDUCTION

Delete this Article

Paragraph 1 of Article 229

The merger of the Company may take the form
of either merger by absorption or merger by
establishment of a new company.

Article 214

The merger of the Company may take the
form of either merger by absorption or
merger by establishment of a new company.
In the case of merger by absorption, a
company absorbs another company, and the
company being absorbed is dissolved. In the
case of merger by establishment of a new
company, two or more companies merge to
become a new company, and the merging
companies are dissolved.
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Add this Article

Article 215

If the payment for a merger to be made by
the Company does not exceed 10% of its
net assets, the merger shall not be subject
to a resolution of the general meeting but
shall subject to a resolution of the board of
directors.

Provisions otherwise provided by the
regulatory rules of the stock exchange on
which the Company’s shares are listed shall

prevail.

Paragraph 2 and 3 of Article 229

In the event of a merger of the Company, the
parties to the merger shall execute a merger
agreement and prepare a balance sheet and an
inventory of assets. The Company shall notify
its creditors within ten (10) days and publish
an announcement in a newspaper within thirty
(30) days after the date of the Company’s
merger resolution. The creditors may require the
Company to repay debts or provide corresponding
guarantees within thirty (30) days after receipt of
the notice or within forty-five (45) days after the
announcement if the creditors haven’t received
the notice.

After the merger of the Company, any rights in
relation to creditor’s rights and debts of each
party to the merger shall be assumed by the
surviving company after the merger or the newly
established company.

Article 216

In the event of a merger of the Company, the
parties to the merger shall execute a merger
agreement and prepare a balance sheet and
an inventory of assets. The Company shall
notify its creditors within ten (10) days and
publish an announcement in a newspaper
or on the National Enterprise Credit
Information Publicity System within thirty
(30) days after the date of the Company’s
merger resolution. The creditors may require
the Company to repay debts or provide
corresponding guarantees within thirty (30)
days after receipt of the notice or within
forty-five (45) days after the announcement
if the creditors haven’t received the notice.
In the merger of the Company, any rights
in relation to creditor’s rights and debts of
each party to the merger shall be assumed
by the surviving company after the merger
or the newly established company.
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Article 230

Where there is a division of the Company, its
assets shall be divided accordingly.

In the event of a division, the—parttes—to—the
prepare—a balance sheet and an inventory of
assets. The Company shall notify its creditors
within ten (10) days and publish an announcement
in newspapers atteastthree{3)-times within thirty
(30) days after the date of the Company’s division
resolution.

Debts of the Company prior to the division shall
be assumed by the companies that exist after the
division, save as otherwise specified in the written
agreement on debt repayment reached between
the Company and its creditors before division.

Article 217

Where there is a division of the Company,
its assets shall be divided accordingly.

In the event of a division, a balance
sheet and an inventory of assets shall be
prepared. The Company shall notify its
creditors within ten (10) days and publish
an announcement in newspapers or on the
National Enterprise Credit Information
Publicity System within thirty (30) days
after the date of the Company’s division
resolution.

Debts of the Company prior to the division
shall be assumed by the companies that
exist after the division, save as otherwise
specified in the written agreement on debt
repayment reached between the Company
and its creditors before division.

Article 27

The Company shalt prepare a balance sheet and
a list of inventory of assets when reducing its
registered capital.

The Company shall notify its creditors within ten
(10) days of the date of-the-€ompany s resotution
: heti c e I chatourbhic]
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of—the—date—of such—resotution- A creditor shall

have the right within thirty (30) days ef receipt
of the notice from the Company, or forty-five
(45) days of the date of newspaper announcement
for a creditor who does not receive such notice,
to demand the Company to repay its debts or to
provide an appropriate guarantee for such debts.
) . . ’
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Article 218

The Company will prepare a balance sheet
and a list of inventory of assets when
reducing its registered capital.

The Company shall notify its creditors
within ten (10) days from the date on
which the resolution to reduce its registered
capital is passed at the general meeting and
shall make a public announcement within
thirty days either in newspapers or via the
National Enterprise Credit Information
Publicity System. A creditor shall have the
right within thirty (30) days from receipt
of the notice from the Company, or within
forty-five (45) days from the date of the
announcement for a creditor who does
not receive such notice, to demand the
Company to repay its debts or to provide an
appropriate guarantee for such debts.

When the Company reduces its registered
capital, it shall reduce amount of capital
contribution or shares in proportion to the
shares held by the shareholders, unless
otherwise provided in laws or these Articles
of Association.
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Add this Article

Article 219

If the Company still has losses after
making up for them in accordance with the
provisions of paragraph 2 of Article 187 of
these Articles of Association, it may reduce
its registered capital to make up for the
losses. If the registered capital is reduced
to make up for the losses, the Company
shall not make any distribution to the
shareholders, nor shall the shareholders be
exempted from their obligation to pay the
capital contribution or the share capital.

If the registered capital is reduced in
accordance with the provisions of the
preceding paragraph, the provisions
of paragraph 2 of Article 218 of these
Articles of Association shall not apply,
but an announcement shall be published in
newspapers or on the National Enterprise
Credit Information Publicity System
within thirty (30) days from the date of the
resolution of the general meeting 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 the statutory reserve fund and the
discretionary reserve fund reaches 50% of
the Company’s registered capital.

Add this Article

Article 220

If the Company reduces its registered capital
in violation of the Company Law and
other relevant regulations, the shareholders
shall return the funds received, and the
capital contributions of shareholders shall
be restored to their original status. The
shareholder, and the responsible directors
and senior management shall make
compensation for the loss incurred to the

Company.

Add this Article

Article 221

When the Company issues new shares
to increase its registered capital, its
shareholders do not have the preemptive
right, unless otherwise provided in these
Articles of Association or a resolution of the
general meeting granting shareholders such

right.
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Article 231

The Company shall, as a result of a merger or
division, apply for an alteration in its registration
with the relevant registration authority in the
event of any change in any particulars of its
registration; the Company shall also apply for
cancellation of its registration in the event of a
dissolution; and apply for a new registration in
the case of a new establishment, in accordance
with the laws.

Article 222

The Company shall, as a result of a merger
or division, apply for an alteration in its
registration with the relevant registration
authority in the event of any change in any
particulars of its registration; the Company
shall also apply for cancellation of its
registration in the event of a dissolution; and
apply for a new registration in the case of a
new establishment, in accordance with the
laws.

The Company shall apply for an alteration in
its registration with the relevant registration
authority in the event of any increase or
decrease in the registered capital of the

Company.

SECTION 2 DISSOLUTION AND
LIQUIDATION

Article 232

¥ pans | E thef 1]] .
cireumstances:
(1) A resolution for dissolution is passed by
shareholders at a general meeting;
(2) A merger or division of the Company for
which a dissolution becomes necessary;
(3) The business license is revoked according to
laws, or the Company is ordered to close or is
cancelled;
(4) If the Company gets into serious trouble in
operations and management and continuation
may incur material losses of the interests of
the shareholders, and no solution can be found
through any other channel, the shareholders
holding moere—than—10% of the totat voting rights
of the Company may request the people’s court to
dissolve the Company.

Article 223

The Company is dissolved as a result of the
following events:

(1) A resolution for dissolution is passed by
shareholders at a general meeting;

(2) A merger or division of the Company for
which a dissolution becomes necessary;

(3) The business license is revoked
according to laws, or the Company is
ordered to close or is cancelled;

(4) If the Company gets into serious
trouble in operations and management and
continuation may incur material losses of the
interests of the shareholders, and no solution
can be found through any other channel, the
shareholders holding 10% or more of the
voting rights of the Company may request
the people’s court to dissolve the Company.

When any of the causes of dissolution
outlined in the preceding paragraph arises
for the Company, it shall announce the
cause of dissolution through the National
Enterprise Credit Information Publicity
System within ten (10) days.

147




Current Articles of Association

Amended Articles of Association

Add this Article

Article 224

The Company may continue in existence by
resolutions of the general meeting in any
of the circumstances prescribed in Clause
(1) of Article 223 of these Articles of
Association, provided that the assets have
not been distributed to the shareholders.

The resolutions of the general meeting
in accordance with the provisions of the
preceding paragraph shall be approved by
votes representing more than two-thirds
of voting rights held by the shareholders
present at the meeting.

Article 233

If the Company is dissolved pursuant to Clause
(1), (3) or (4) of the preceding Article, it shall
establish a liquidation committee within fifteen
(15) days after the dissolution circumstance
arises. The liquidation committee shall eemprise
members—determined—by—the directors or the
general meeting-of-shareholders. If the liquidation
committee is not duly set up, the—ereditors may
request the people’s court to designate related
persons to form a liquidation committee to carry
out liquidation.

Article 225

If the Company is dissolved pursuant to
Clause (1), (3) or (4) of Article 233 of
these Articles of Association, it shall be
liquidated. The directors as the liquidation
obligors of the Company shall form a
liquidation committee within fifteen (15)
days after the dissolution circumstance
arises.

The liquidation committee shall be
composed of directors, unless otherwise
provided in these Articles of Association
or appointed by a resolution of the general
meeting. If the liquidation obligors fail
to fulfill their liquidation obligations in a
timely manner, resulting in losses to the
Company or its creditors, they shall be liable
for compensation.

If the liquidation committee is not duly set
up, or fails to liquidate after its formation,
the interested parties may request the
people’s court to designate related persons
to form a liquidation committee to carry out
liquidation.
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Delete this Article

Article 236

During liquidation, the liquidation committee
shall exercise the following functions and
powers: (1) to organize the Company’s assets
and prepare a balance sheet and an inventory of
assets respectively; (2) to notify er—to publish
an announcement to the creditors; (3) to dispose
of any continuing businesses of the Company
in connection with the liquidation; (4) to pay
outstanding taxes and the taxes arising during
liquidation; (5) to settle claims and debts; (6)
to ergantze the remaining assets subsequent to
the settlement of the Company’s debts; (7) to
represent the Company in any civil proceedings.

Article 226

During liquidation, the liquidation
committee shall exercise the following
functions and powers: (1) to organize
the Company’s assets and prepare a
balance sheet and an inventory of assets
respectively; (2) to notify and publish
an announcement to the creditors; (3)
to dispose of any continuing businesses
of the Company in connection with the
liquidation; (4) to pay outstanding taxes
and the taxes arising during liquidation; (5)
to settle claims and debts; (6) to allocate
the remaining assets subsequent to the
settlement of the Company’s debts; (7)
to represent the Company in any civil
proceedings.
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Article 235

The liquidation committee shall, within ten (10)
days of its establishment, notify the creditors,
and, within sixty (60) days of its establishment,
publish an announcement atteastthree(3)—times
in newspapers.

Creditors shall, within thirty (30) days of receipt
of the notice, or for creditors who have not
personaty received such notice, shall within
forty-five (45) days after the date of the first
announcement, contact the liquidation committee
to claim their rights. In claiming their rights, the
creditors shall explain matters relating to their
rights and provide a statement and evidence
with respect thereof. The liquidation committee
shall register creditor’s rights. The liquidation
committee may not make payment to any such
creditor during the period of such creditor’s
claim.

Article 227

The liquidation committee shall, within ten
(10) days of its establishment, notify the
creditors, and, within sixty (60) days of its
establishment, publish an announcement in
newspapers or on the National Enterprise
Credit Information Publicity System.
Creditors shall, within thirty (30) days of
receipt of the notice, or for creditors who
have not received such notice, shall within
forty-five (45) days after the date of the
announcement, contact the liquidation
committee to claim their rights.

In claiming their rights, the creditors shall
explain matters relating to their rights and
provide a statement and evidence with
respect thereof. The liquidation committee
shall register creditor’s rights.

The liquidation committee may not make
payment to any such creditor during the
period of such creditor’s claim.

Article 237

Following the organization of the Company’s
assets and the preparation of a balance sheet
and an inventory of assets by the liquidation
committee, the liquidation committee shall

formulate a liquidation proposal and present it
to a general meeting of—sharecholders or to the

re-l-everﬁt—gwefrrmg—&trt-hefﬁy for conflrmatlon

During liquidation, the Company shall not
commence any new business activities.

Article 228

Following the organization of the
Company’s assets and the preparation of a
balance sheet and an inventory of assets by
the liquidation committee, the liquidation
committee shall formulate a liquidation
proposal and present it to a general meeting
or to the People’s Court for confirmation.
After paying off liquidation expenses,
employvees’ wages, social insurance
expenses and statutory compensation,
outstanding taxes, and the Company’s debts,
the remaining assets shall be distributed
to the shareholders in proportion to their
respective shareholdings.

During liquidation, the Company shall
continue to exist but shall not commence
any business activities unrelated to the
liquidation.

The Company’s assets shall not be
distributed to the shareholders until the
settlement is made in accordance with the
preceding paragraph.
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Article 238

The liquidation committee shall rmmedtatety
apply to the People’s Court for a—dectaration
of bankruptcy if it becomes aware, having
tqutdated the Company’s assets and prepared a
balance sheet and an inventory of assets, that the
Company’s assets are insufficient to repay its
debts in full in an event of dissolution.

Article 229

The liquidation committee shall, in
accordance with the laws, apply to the
People’s Court for bankruptcy liquidation
if it becomes aware, having organizing the
Company’s assets and prepared a balance
sheet and an inventory of assets, that the
Company’s assets are insufficient to repay
its debts in full.

After the People’s Court accepts the
bankruptcy application, the ligquidation
committee shall transfer to the bankruptcy
administrator designated by the People’s
Court all matters arising out of the

liquidation.

Article 239

Following the completion of liquidation, the
liquidation committee shall prepare a liquidation
report, a—statement-of-income—and—expenses—and
fimanetral-aceountsfor-thehquidation; which shall
be verified—by—aPREregistered—accountant—and
submitted to the general meeting of—sharcholders
or the retevant—governtngauthorttres for

confirmation.
BY: 11 : ] c on- subm ]3
aforementroned—documents to the company
registration authority for an application for a
cancellation of registration of the Company;
. .
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Article 230

Following the completion of liquidation,
the liquidation committee shall prepare a
liquidation report, which shall be submitted
to the general meeting or the People’s
Court for confirmation, and to the company
registration authority for an application for a
cancellation of registration of the Company.

Article 240

The liquidation committee shall dutifoly—fulfih
be Laidat blieation.

] Favwfl-eains—and . ]
Companysproperty-

If any member of the liquidation committee
causes any loss to the—-Company—or the creditors
intentionally or with gross negligence, the said
member shall be liable for compensation.

Article 231

The liquidation committee shall perform its
duties of liquidation and carry out its duties
of loyalty and diligence.

If any member of the liquidation committee
causes any loss to the Company by
neglecting his/her duties of liquidation,
the said member shall be liable for
compensation; if he/she causes any loss
to the creditors intentionally or with gross
negligence, the said member shall be liable
for compensation.

Article 241 (omitted)

Article 232 (omitted)

151




Current Articles of Association

Amended Articles of Association

CHAPTER 24 PROECEDURESFOR-
AMENDINGTHEARHHCEES OF
ASSOCTATION

CHAPTER 15 AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

Article 242

Article 233

The Company shall amend the Articles
of Association in any of the following
circumstances:

(1) after amendments are made to the
Company Law, other relevant laws, or
administrative regulations, the Articles
of Association run counter to the said
amendments;

(2) the conditions of the Company have
changed, and such change is not covered in
the Articles of Association;

(3) the general meeting has decided to
amend the Articles of Association.

Delete this Article

Add this Article

Article 234

Any amendments to the Articles of
Association approved by the general
meeting that are subject to approval by the
competent authorities shall be submitted
to the competent authorities for approval;
where such amendments involve matters
requiring company registration, the relevant
change in registration shall be completed in
accordance with the law.

Add this Article

Article 235

The board of directors shall amend these
Articles of Association in accordance with
the resolution of the general meeting for the
amendments to the Articles of Association
and the approval opinion of the relevant

competent authority.
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Article 244 Article 236
Amendments—to—the—Artictes—of—Assoctation | Where the amendments to the Articles
concerntngthe—contents v—Provistons | of Association involve matters requiring
disclosure by laws and regulations,
the amendments shall be announced in
accordance with regulations.

Where the amendments to the Articles of
Association involve matters requiring disclosure
by laws and regulations, the amendments shall be
announced in accordance with regulations
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Delete this chapter

Delete this Article
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CHAPTER 27 SUPPLEMENT

CHAPTER 16 SUPPLEMENT

Article 250

Paragraph 2 of Article 113 “(An) interested

shareholder(s)” as used in the—preceding
paragraph, shall mean: (1) In the case of a

repurchase of shares by offers to all shareholders
of the Company or by open dealing on a stock

exchange purstantto-Articte29-of theseArtictes

of —Assoctation,—a—controtting—sharehotder”
as—defined—in—Articte—59; (2) in the case of a

repurchase of shares by an off-market agreement
pursuant to Articles 29 of these Articles of
Association, a holder of the shares to which the
proposed agreement relates; (3) in the case of
a restructuring of the Company, a shareholder
who assumes less liability than any shareholders
of the same class or who has an interest in the
proposed restructuring different from the interests
of shareholders of the same class.

Article 59
For—thepurpose—of—the—sub-clause—=above;—a
“controtting—sharehotder™—shattmean a person
who meets any of the following conditions:

(1) he, either acting alone or acting in concert
with others, has the power to elect more-thanhatf
of the members of the board of directors;

(2) he, either acting alone or acting in concert
with others, has the power to exercise or to
control the exercise of 30% or more of the voting
rights in the Company;

(3) he, either acting alone or acting in concert
with others, holds 30% or more of the issued and
outstanding shares of the Company;

(4) he, either acting alone or acting in concert
with others, de facto controls the Company in any
other manner.

In this Article, “acting in concert with others”
shall mean two (2) or more persons reaching an
agreement (either orally or in writing), pursuant to
which any one of them shall obtain voting rights
of the Company for control or consolidation of
control over the Company.

Article 237

Definitions:

(1) “(A) controlling shareholder(s)”, refers
to a shareholder whose shares account
for 50% or more of the total share capital
of the Company or a shareholder whose
shareholding does not exceed 50% but
whose voting rights corresponding to the
shares held by the shareholder are sufficient
to have a significant influence on the
resolutions of the general meeting.

(2) “(An) actual controller(s) refers to a
natural person, a legal person or other
organization which is able to effectively
direct the activities of the Company
by virtue of investment relationships,
agreements or other arrangements.

(3) “(A) related party relationship(s)” refers
to any relationship between a controlling
shareholder, actual controller, director or
senior management of the Company and an
enterprise directly or indirectly controlled by
that person, as well as any other relationship
that may result in the transfer of any interest
in the Company. However, state-controlled
enterprises do not have a related-party
relationship between them solely due to
being controlled by the state.

(4) “(An) interested shareholder(s) as
used in Article 104 of these Articles of
Association, shall mean:

1. In the case of a repurchase of shares by
offers to all shareholders of the Company
or by open dealing on a stock exchange,
a person who meets any of the following
conditions:

(1) he/she, either acting alone or acting in
concert with others, has the power to elect
not less than one half of the members of the
board of directors;

(2) he/she, either acting alone or acting
in concert with others, has the power to
exercise or to control the exercise of 30% or
more of the voting rights in the Company;
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(3) he/she, either acting alone or acting in
concert with others, holds 30% or more of
the issued and outstanding shares of the
Company;

(4) he/she, either acting alone or acting in
concert with others, de facto controls the
Company in any other manner.

In this Clause, “acting in concert with
others” shall mean two (2) or more persons
reaching an agreement (either orally or in
writing), pursuant to which any one of them
shall obtain voting rights of the Company
for control or consolidation of control over
the Company.

2. in the case of a repurchase of shares by an
off-market agreement, a holder of the shares
to which the proposed agreement relates;

3. in the case of a restructuring of the
Company, a shareholder who assumes less
liability than any shareholders of the same
class or who has an interest in the proposed
restructuring different from the interests of
shareholders of the same class.

(5) “Sustainable development” refers to a
development model that meets the needs
of the present without compromising
the ability of future generations to meet
their own needs. It requires economic
development along with social efforts to
enhance productive potential and ensure
equal opportunities for all to meet human
needs, and adopts policies to protect the
environment and utilize resources rationally
to achieve coordinated economic, social, and
environmental development.
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Add this Article

Article 238

The board of directors may formulate
detailed rules for these Articles of
Association pursuant to the provisions
thereof, provided that no such detailed
rule conflicts with the provisions of these
Articles of Association.

Article 252 (omitted)

Article 239 (omitted)

Article 251

For the purpose of the Articles of Association,
references to “more™ “within” and—Jdess> shall
include the actual figures, while references to
“exceed”™and “other than” exclude such actual

figures.

Article 240

For the purpose of the Articles of
Association, references to “not less than”
and “within” shall include the actual
figures, while references to “more than”,
“exceeding”, “other than”, “less than” and
“oreater than” shall exclude such actual

figures.

Article 253 (omitted)

Article 241 (omitted)

Add this Article

Article 242

The appendices to the Articles of
Association include the Rules of Procedure
of General Meeting and the Rules of
Procedure of the Board of Directors.
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APPENDIX II: AMENDMENTS TO THE RULES OF PROCEDURE OF GENERAL
MEETING OF THE CHINA SHENHUA ENERGY COMPANY LIMITED

Current Rules of
Procedure of General Meeting

Amended Rules of
Procedure of General Meeting

CHAPTER I GENERAL PRINCIPLES

Article 1

For the purpose of protecting the legitimate
interest of China Shenhua Energy Company
Limited (the “Company”) and shareholders,
clarifying duties and authority of the general
meeting and ensuring standardised, efficient
and stable operation of the general meeting and
performance of responsibilities and duties in
compliance with laws, the Company develops
the Rules of Procedures of General Meeting in
accordance with Company Law of the People’s
Republic of China Z2648—Amendment) (the
“Company Law”), Mandatory—Provistons—for

Artreles—of—Assoctatton—of Compantes—Listed
to—be—Overseas; the Guidance for the Articles

of Association of Listed Companies (2649
Reviston), Code of Corporate Governance

of Listed Companies {20+8Reviston), Rules
for the Shareholders’ Meetings of Listed

Companies 20+6—Reviston) and other
existing laws, regulations, rules, regulatory
documents, regulattons—and—hsting rules
set—by—secturities—regutators of places where

shares of the Company are listed, and the
Articles of Association of China Shenhua
Energy Company Limited (the “Articles of
Association”).

Article 1

For the purpose of protecting the legitimate
interest of China Shenhua Energy Company
Limited (the “Company”) and shareholders,
clarifying duties and authority of the general
meeting and ensuring standardised, efficient
and stable operation of the general meeting and
performance of responsibilities and duties in
compliance with laws, the Company develops
the Rules of Procedures of General Meeting
in accordance with Company Law of the
People’s Republic of China (the “Company
Law”), the Securities Law of the PRC (the
“Securities Law”), the Guidance for the
Articles of Association of Listed Companies,
Code of Corporate Governance of Listed
Companies, Rules for the Shareholders’
Meetings of Listed Companies (the “Rules
for the General Meetings”) and other existing
laws, administrative regulations, departmental
rules, other regulatory documents (the “laws
and regulations”), regulatory rules of places
where shares of the Company are listed, and
the Articles of Association of China Shenhua
Energy Company Limited (the “Articles of
Association”).

Article 2

The Rules and Procedures apply to the general
meetings of the Company and shall be binding
on the Company, alt shareholders, authorised

proxies of the shareholders, the—€Company’s
directors, supervisors;—chief—exeecutrve—offireer;

other senior management members and other
relevant personnel present at the meeting.

Article 2

The Rules and Procedures apply to the
convocation, proposal, notice, convening
and other matters of the general meetings
of the Company and shall be binding on the
Company, shareholders, authorised proxies of
the shareholders, directors, senior management
members and other relevant personnel present
at the meeting.

Article 3

General meetings consist of annual general

meetings theretnafterreferred—to—as—AGM™)

and extraordinary general meetings;-or—generat
. e .

Article 3
General meetings consist of annual general
meetings and extraordinary general meetings.
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Article 4

The annual general meeting shall be held once
a year and within six (6) months after the end
of preceding financial year. The extraordinary
general meeting shall be convened on irregular

basis;—and—an—extraordinary—general-meeting
shattbehetd—withintwo(2)months—after—the

| . 2 e 15-of ]3
In case of failure to convene the general
meeting within the timeframe stated above,
the Company shall report to the local office
of China Securities Regulatory Commission
and the stock exchange where shares of the
Company are listed for trading (the “Stock
Exchange”), illustrate the reasons and publish
relevant announcement.

Article 15
.

g’ £ TeneaTo
hold; | ] ) . ] EF
the-Company-and-stpervisorsof-the-Company-
The Board shall convene an extraordinary
general meeting within two (2) months under
any of the following circumstances:

(1) when the number of directors is less than
the quorum required by the Company Law
or less than two thirds (2/3) of—the—quortm
required-by the Articles of Association;

(2) when the uncovered deficit of the Company
amounts to one third (1/3) of the total patd=m
share capital;

(3) when Shareholder(s), individually or
jointly, holding 10% or more of the Company’s

tssted—and—outstanding shares carrymg—voting
rightsrequest(s)tnwriting-the-conveningofan
i ] e

(4) when deemed necessary by the Board;
or—two—or—more—than—a—halfof—independent
it heS . - .

] ) ; ¥ ]
meeting:

(5) other circumstances stipulated by laws;

Irimsteat Fatroms—d ]

the Articles of Association.

Article 4

The annual general meeting shall be held once
a year and within six (6) months after the end
of preceding financial year.

The extraordinary general meeting shall be
convened on irregular basis. The Company
shall convene an extraordinary general
meeting within two (2) months from the
date of occurrence of any of the following
circumstances:

(1) when the number of directors is less than
the quorum required by the Company Law
or less than two thirds (2/3) of the number
prescribed in the Articles of Association;

(2) when the uncovered deficit of the Company
amounts to one third (1/3) of the total patd=m
share capital;

(3) when requested by Shareholder(s),
individually or jointly, holding 10% or more of
the Company’s shares;

(4) when deemed necessary by the Board;

(5) when suggested by the Audit and Risk
Management Committee;

(6) other circumstances stipulated by laws and
regulations and the Articles of Association.

In case of failure to convene the general
meeting within the timeframe stated above,
the Company shall report to the local office of
China Securities Regulatory Commission (the
“CSRC”) and the stock exchange where shares
of the Company are listed for trading (the
“Stock Exchange”), illustrate the reasons and
publish relevant announcement.
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Article 5

The general meetings convened for a year are
extraordinary general meetings except AGMs.
Extraordinary general meetings should be held
in the order specified for the convening years.

Article 5

The general meetings convened for a year are
extraordinary general meetings except AGMs.
Extraordinary general meetings should be held
in the order specified for the convening years.

Delete this Article, please refer to the Articles
of Association for rules of procedures of class
meetings (same applies below).

Article 7

The Beoard—of—the Company shall strictly
comply with the provisions of the Company
Law and the provisions of other relevant laws
and regulations on the convening of general
meeting, and shall properly organise the
general meeting in a conscientious manner and
on schedule. AH-directors-of the- Company have

Article 6

The Company shall strictly comply with
the provisions of the Company Law and
the provisions of other relevant laws and
regulations, regulatory rules of places where
shares of the Company are listed, the Articles
of Association and the Rules of Procedure of
General Meeting on the convening of general
meeting, and shall properly organise the
general meeting in a conscientious manner and
on schedule. All directors of the Company shall
diligently perform their duties to ensure proper
convening of general meeting and exercise of
functions and powers in accordance with laws.

Article 9 (omitted)

Article 7 (omitted)

Article 10 (omitted)

Article 8 (omitted)

Add this Article

Article 9

The general meeting shall exercise functions
and powers within the scope as stipulated in the
Company Law and the Articles of Association.
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Add this Article

Article 10

When a general meeting is convened, the
Company shall engage a lawyer to provide
legal opinions in respect of the following
issues and announce accordingly:

(1) whether the procedures for convening
the meeting are in compliance with the laws
and regulations, Rules for the Shareholders’
Meetings of Listed Companies and the
provisions of the Articles of Association;

(2) whether the qualifications of the persons
present at the meeting and the qualifications of
the convener are legal and valid;

(3) whether the voting procedures and results
of the meeting are legal and valid;

(4) legal opinions on other related matters as
requested by the Company.

CHAPTER II FUNCTIONS AND POWERS
OF THE GENERAL MEETING

Article 11

The general meeting shall be the authoritative

body of the Company and shall exercise the

following functions and powers—in—aceordance
b el | 1 Lt o

Artteles-of-Assoctation:

(1) to determine the business policies and

investment plans of the Company;

(2) to elect and replace non=emptoyee

representative directors and to determine the

remuneration of the directors;

3)—to—eteet—and—reptace—supervisors—who

are—representatrves—of—the—sharcholders—and

to—determtne—theremuneratton—for—such

supervisors;-

(4) to consider and approve the reports of the

Board;

5)to—constder—and-approve—thereports—of—the

stupervisory-committee;-

(6) to consider and approve the annual financial

budgetsandfinal-accounts;

(7) to consider and approve the plan for profit

distribution and plan for recovery of losses;

(8) to deerded on the increase in or reduction

of the registered capital of the Company;

Article 11

The general meeting is formed by all
shareholders. The general meeting shall be the
authoritative body of the Company and shall
exercise the following functions and powers in
accordance with laws:

(1) to determine the business policies and
investment plans of the Company;

(2) to elect and replace directors and to
determine the remuneration of the directors;

(3) to consider and approve the reports of the
Board;

(4) to consider and approve the annual financial
reports;

(5) to consider and approve the plan for profit
distribution and plan for recovery of losses;

(6) to decide on the increase in or reduction of
the registered capital of the Company;

(7) to decide on the merger, division,
dissolution, liquidation and transformation of
the Company;

(8) to decide on the issue of corporate bonds;
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(9) to decide on the merger, division,
dissolution, liquidation and transformation of
the Company;

(10) to decide on the issue of bonds ef—the
Company;

(11) to decide on the appointment; dismissal
and—discontintatton—ofre-appointment of the
accountants firm;

(12) to amend the Articles of Association;

: der o . : .

] f the€ . . i hts:
and-

(14) to resolve on the Company’s external
guarantees which shall be approved by
a general meeting as required by laws;
regulations and the Articles of Association;
(15) to resolve on the Company’s transaction
of purchase or sale of major assets within one
year with the transaction amount exceeding
30% of the audited total assets of the Company
for the latest period;

(16) to consider and approve the change of the
use of funds raised;

(17) to consider the share option scheme;

(18) to resotve—on other matters which,
accordance with the laws—ad-nﬁmstra-t-we

regulations, Hsting rules of the stock—exchange

of the-Company stisted—shares and Articles of
Association, should be approved-by the general

meeting.

T ] . brar] bor: ]

Board—to—rperform——statutory—dutres—that—the
] . Lo

(9) to decide on the appointment and dismissal
of the accountants firm undertaking the
Company’s audit engagements;

(10) to amend the Articles of Association;

(11) to resolve on the Company’s external
guarantees which shall be approved by a
general meeting as required by laws and
regulations and the Articles of Association;
(12) to resolve on the Company’s transaction
of purchase or sale of major assets within one
year with the transaction amount exceeding
30% of the audited total assets of the Company
for the latest period;

(13) to consider and approve the change of the
use of funds raised;

(14) to consider share incentives schemes and
employee stock ownership plans;

(15) to consider other matters which, in
accordance with the laws and regulations,
regulatory rules of places where shares of the
Company are listed and Articles of Association,
should be decided upon at the general meeting.
Except that the general meeting may authorize
the Board to make resolutions on the issuance
of corporate bonds and as otherwise provided
by laws and regulations, provisions of the
CSRC or regulatory rules of places where
shares of the Company are listed, the above
functions and powers of the general meeting
shall not be performed by the Board or
any other body or individual in the form of
authorization.
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Delete this Article
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CHAPTER III CONVOCATION OF
GENERAL MEETINGS

Add this Article

Article 12

The Board shall convene general meetings
on schedule within the prescribed time frame
as stipulated in Article 4 of the Rules of
Procedure of General Meeting.

Article 16

Independent directors are entitled to propose
to the Board to convene an extraordinary
general meeting. In respect of the proposal of
convening an extraordinary general meeting
made by independent shareholder(s), the
Board shall, according to law;—admintstrative
regulations and the Articles of Association,
give a reply in writing, as to whether it agrees
to convene an extraordinary general meeting
within 10 days after receiving the proposal.
Where the Board agrees to convene an
extraordinary general meeting, it should issue
the notice of extraordinary general meeting
within 5 days after the resolution has been
made by the Board. Where the Board refuses
to convene an extraordinary general meeting,
it should explain the reason and make an
announcement thereof.

Article 13

Independent directors are entitled to propose to
the Board to convene an extraordinary general
meeting with the approval of more than one
half of all independent non-executive directors
(the “independent director(s)”). In respect of
the proposal of convening an extraordinary
general meeting made by independent
shareholder(s), the Board shall, according to
laws and regulations, regulatory rules of places
where shares of the Company are listed and
the Articles of Association, give a reply in
writing, as to whether it agrees to convene an
extraordinary general meeting within 10 days
after receiving the proposal.

Where the Board agrees to convene an
extraordinary general meeting, it should issue
the notice of extraordinary general meeting
within 5 days after the resolution has been
made by the Board. Where the Board refuses
to convene an extraordinary general meeting,
it should explain the reason and make an
announcement thereof.
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Article 17

The supervisory—commtttee is entitled to
propose to the Board in writing to convene an
extraordinary general meeting. The Board shall,
according to laws;—admintstrattve regulations
and the Articles of Association, give a reply in
writing as to whether it agrees, to convene an
extraordinary general meeting within 10 days
after receiving the proposal.

Where the Board agrees to convene an
extraordinary general meeting, it should issue
the notice of general meeting within 5 days
after the resolution has been made by the
Board. Where the original proposal needs to
be varied in the notice, the approval of the
supervisory-committee is required.

Where the Board refuses to convene an
extraordinary general meeting, or did not give
any reply with 10 days after receiving the
proposal, the Board is deemed to be unable
or to have failed to fulfill its responsibility to
convene general meetings, and; the supervisory
committee is entitled to convene and preside
over the general meeting on its own.

Article 14

The Audit and Risk Management Committee is
entitled to propose to the Board in writing to
convene an extraordinary general meeting. The
Board shall, according to laws and regulations,
regulatory rules of places where shares of
the Company are listed and the Articles of
Association, give a reply in writing as to
whether it agrees, to convene an extraordinary
general meeting within 10 days after receiving
the proposal.

Where the Board agrees to convene an
extraordinary general meeting, it should issue
the notice of general meeting within 5 days
after the resolution has been made by the
Board. Where the original proposal needs to be
varied in the notice, the approval of the Audit
and Risk Management Committee is required.
Where the Board refuses to convene an
extraordinary general meeting, or did not give
any reply with 10 days after receiving the
proposal, the Board is deemed to be unable
or to have failed to fulfill its responsibility to
convene general meetings, and the Audit and
Risk Management Committee is entitled to
convene and preside over the general meeting
on its own.
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Article 18

Article 15

Shareholders who individually or jointly
holding 10% or more of the shares of the
Company shall have the right to request the
board of directors to convene an extraordinary
general meeting, and shall submit such request
in writing to the board of directors. The board
of directors shall, in accordance with the
provisions of laws and regulations, regulatory
rules of places where shares of the Company
are listed and the Articles of Association,
provide written feedback on whether or not
to convene the extraordinary general meeting
within ten (10) days after receiving the request.
Where the board of directors agrees to convene
an extraordinary general meeting, it shall issue
a notice of convening the meeting within five
(5) days after the board of directors passes the
resolution, and changes to the original request
in the notice shall be subject to the consent of
relevant shareholders.

Where the board of directors does not agree
to convene an extraordinary general meeting,
or fails to give feedback within ten (10) days
after receiving the request, shareholders who
individually or jointly holding 10% or more
of the Company’s shares shall have the right
to propose to the Audit and Risk Management
Committee to hold an extraordinary general
meeting, and shall make a written request to
the Audit and Risk Management Committee.
Where the Audit and Risk Management
Committee agrees to convene an extraordinary
general meeting, it shall issue a notice of
convening the meeting within five (5) days of
receiving the request, and any changes to the
original request in the notice shall be subject to
the consent of relevant shareholders.

Where the Audit and Risk Management
Committee fails to issue a notice of the meeting
within the prescribed time limit, it shall be
deemed that the Audit and Risk Management
Committee has not convened and presided over
the meeting, and shareholders who individually
or jointly holding 10% or more of the
Company’s shares for not less than ninety (90)
days continuously may convene and preside
over the meeting on their own initiatives.
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Article 19

Where the supervisory—commtttee—and
shareholders decide to convene the general
meeting on their own, they should inform the
Board in writing, and report to thetocal-office

g ~ 4 £ ] 53 - ] i
and the Stock Exchange.

The convening shareholders shall provide the
relevant evidence to the—tocal—offtce—of—the

securtties—regutatory—authorityof—the—State
Council-where-the Companytstocated—and the

Stock Exchange at the same time as sending
the notice of general meeting and announcing
the passed resolutions at the general meeting.

Article 16

Where the Audit and Risk Management
Committee or shareholders decide to convene
the general meeting on their own, they should
inform the Board in writing, and report to the
Stock Exchange.

The Audit and Risk Management Committee
or the convening shareholders shall provide
the relevant evidence to the Stock Exchange at
the same time as sending the notice of general
meeting and announcing the passed resolutions
at the general meeting.

Prior to the announcement of the resolution of
the general meeting, the shareholding of the
convening shareholders shall not be less than
10%.

Article 20

As for the general meeting convened by the
stpervisory—commtittee or shareholders, the
Board and the secretary to the Board shah
coordinate accordingly. The Beard—shah
provide the register of members as at the
registered date for entitlements of shares.

Article 17

As for the general meeting convened by the
Audit and Risk Management Committee or
shareholders, the Board and the secretary to the
Board will coordinate accordingly.

The board of directors will provide the register
of members as at the registered date for
entitlements of shares.

Article 71 (omitted)

Article 18 (omitted)

Article 21

The reasonable costs and expenses incurred in
convening the general meeting by supervisory
commtttee and the shareholder shall be borne
by the Company.

Article 19

The reasonable costs and expenses incurred in
convening the general meeting by the Audit
and Risk Management Committee and the
shareholder shall be borne by the Company.

CHAPTER IV PROPOSALS AND
NOTICES OF GENERAL MEETINGS

Article 12

¥ ) 1 £ ]g . c
matters needed—to—be—discussed-by-the—generat
meetings;the contents of which shall be within
the authority of the general meeting with clear
subjects and concrete resolutions and comply
with the relevant provisions of the laws;
admintstrative regulations and the Articles of
Association.

Article 20

The contents of proposals shall be within the
authority of the general meeting with clear
subjects and concrete resolutions and comply
with the relevant provisions of the laws and
regulations, regulatory rules of places where
shares of the Company are listed and the
Articles of Association.
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Article 13

The Board, stupervisory—committee and the
shareholders individually or jointly holding 3%
or more of the shares may propose motions to
the Company in a general meeting.

The shareholders individually or jointly
holding 3% or more of the total voting shares
of the Company shall submit the provisional
mottenr in writing to the convener 10 days
prior to the general meeting. The convener
shall send supplemental notice to shareholders
within two days after receiving the motiomn,
publish the content of the provisional motton
by way of announcement and submit the
provisional motten for consideration at the
general meeting.

Except for the circumstances stipulated in the
foregoing provision, the convener shall not
amend any metien which has been included in
the notice of general meeting or propose any
new motton after such notice has been issued.
Any proposal which is not included in the
notice of general meeting or does not comply
with the Artreles—of—Assoctattonr herein shall
not be voted on or resolved at the general
meeting.

Article 21

The board of directors, the Audit and Risk
Management Committee and the shareholders
individually or jointly holding 1% or more
of the shares may propose proposals to the
Company in a general meeting.

The shareholders individually or jointly
holding 1% or more of the total voting shares
of the Company shall submit the provisional
proposal in writing to the convener ten (10)
days prior to the general meeting. The convener
shall send supplemental notice to shareholders
within two (2) days after receiving the
proposal, publish the content of the provisional
proposal by way of announcement and submit
the provisional proposal for consideration
at the general meeting. However, this does
not apply if the provisional proposals are in
violation of provisions of laws and regulations
or the Articles of Association, or out of the
term of reference of general meetings. The
Company shall not increase the shareholding
ratio of shareholders who propose provisional
proposal.

Except for the circumstances stipulated in the
foregoing provision, the convener shall not
amend any proposal which has been included
in the notice of general meeting or propose any
new proposal after such notice has been issued.
Any proposal which is not included in the
notice of general meeting or does not comply
with the Rules of Procedure of General
Meeting herein shall not be voted on or
resolved at the general meeting.

Delete this Article
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Article 23

. ) c ] ] .
convened-by-the-Company-shalt-be-provided 20
working days prior to the date—of-themeeting:
A—writtennotice—of —an—extraordinary—generat
meeting—convened—by—theCompany—shattbe
provided—10—working—days—or 15 days prior to
the dzrt-c—of—t-hc—meet—mg—wh—rcheverrs—l—mger

Article 22

The convener will notify all shareholders by
way of announcement twenty (20) days prior to
the convening of the annual general meeting,
and each shareholder will be notified by way
of announcement fifteen (15) days prior to
the convening of the extraordinary general
meeting.

If the laws and regulations or regulatory rules
of places where shares of the Company are
listed and the CSRC provide otherwise, such
provisions shall prevail.

Delete this Article
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Article 25

The notice of a general meeting shall meetthe
ot . :

(1) betnrwrittenform:

(2) speeify the venue; term;—date—and—time—of
the-meeting;

(3) state-matters-to-be-discussed-at-the-meeting;

Article 23

The notice of a general meeting shall include
the following:

(1) the time, venue and term of the meeting;
(2) matters_and proposals submitted to the
meeting for consideration;

(3) contain a clear statement that all
shareholders are entitled to attend the general
meetings and a shareholder entitled to attend
and vote at such meeting is entitled to appoint
one or more proxies to attend and vote at such
meeting on his behalf and that such proxy need
not be a shareholder;

(4) the registered date for entitlements of
shares which entitle the shareholders to attend
the general meetings;

(5) the name and telephone number of the
contact person responsible for general affairs
of the meetings;

(6) voting time of and procedures via online or
other methods. The notice of general meeting
and supplementary notice shall fully and
completely disclose specific contents of all
proposals, and all necessary information or
explanation for shareholders to make rational
judgments on matters to be discussed.

The period between the share registration date
and the meeting date shall not more than seven
(7) working days. The share registration date
cannot be changed once it is confirmed.
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7 contain a clear statement that all
shareholders are entitled to attend the AGMs
and a shareholder entitled to attend and vote at
such meeting is entitled to appoint one or more
proxies to attend and vote at such meeting on
his behalf and that such proxy need not be a
shareholder;

8)—speeify-the registered date for entitlements
of shares which entitle the shareholders to
attend the AGMs;

9 e thet] i fortodet
10> the name and telephone number of the
contact person responsible for general affairs
of the meetings-

Article 27
An extraordinary general meeting shall not
decide on those matters not stated in the notice
of meeting.

Article 24
An extraordinary general meeting shall not
decide on those matters not stated in the notice
of meeting.
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Article 57

If the non-employee—representative director
atrd—stpervisor—on—behatfof—sharchotders
election matters are discussed at the general
meeting, the notice of general meeting shah
fully disclose the detailed information of the

candidate non-employeerepresentative director
and—supervisor—on—behalfof —shareholders, at
least including:

(1) such personal data as education
background, work experience and concurrent
positions;

(2) whether he ts—affittated with the Company
or the controlling shareholder and the ultimate
benefretal-owner of the Company;

(3) disclostre—of the number of shares the
Company the candidate holds;

(4) whether the candidate has been punished
by the CSRC, other relevant authorities and the
Stock Exchange.

Except for the non-employee—representative

director and—supervtsor—onbehalf—of
shareholders elected via cumulative voting

. i " : ele58—oftheRu .
Procedure—of GeneralMeeting, each director
or-supervisor candidate shall be proposed via a
single proposal.

Article 25

If the director election matters are discussed
at the general meeting, the notice of general
meeting will fully disclose the detailed
information of the candidate director, at least
including:

(1) such personal data as education
background, work experience and concurrent
positions;

(2) whether he/she has related relationship with
the Company or the controlling shareholder of
the Company and the actual controller of the
Company;

(3) the number of shares the Company the
candidate holds;

(4) whether the candidate has been punished
by the CSRC, other relevant authorities and the
Stock Exchange.

Except for the director elected via cumulative
voting, each director candidate shall be
proposed via a single proposal.

Article 26

The accidental omission to give a notice of
meeting to or the non-receipt of notice of
meeting by any person who is entitled to
receive notice shall not invalidate the meeting
and the resolutions passed at such general
meeting.

Article 26

The accidental omission to give a notice of
meeting to or the non-receipt of notice of
meeting by any person who is entitled to
receive notice shall not invalidate the meeting
and the resolutions passed at such general
meeting.
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Article 28
After the—convenerhas—tssted the notice of
general meeting, unless there is a justified
reason, the same meeting shall not be
postponed or cancelled;—venue—for—the—on=stte
meeting—shallnot-be—<changed, and resolutions
proposed in the notice of general meeting
shall not be cancelled either. In the event
that—the—general-meetingmust—be—postponed
or—canceted—and—that—vente—for—the—on-site
] becl 1 y ,
the convener shall isstte an announcement at
least two (2) working days prior to the date on
which the meeting is originally scheduled and
provide the reasons. Fhe—convener—shal—atso

- dothe—date—of | rreetime_intl
notice-of postponement:

Article 27

After the notice of general meeting has been
issued, unless there is a justified reason,
the same meeting shall not be postponed
or cancelled, and resolutions proposed in
the notice of general meeting shall not be
cancelled either. In the event of postponement
or cancellation, the convener shall issue an
announcement at least two (2) working days
prior to the date on which the meeting is
originally scheduled and provide the reasons.
If the regulatory rules of places where shares
of the Company are listed provide otherwise on
the abovementioned matters, such rules shall

prevail.

CHAPTER V HOLDING OF THE
GENERAL MEETING

Article 40
The—general-meetingof the Company may be
1 he—domicite—tisti | -
Companyor-other places—the Company—deems
appropriate: A venue shall be arranged for
the general meeting, and the meeting shall be
held m—the—~combination—of on-site meeting

and—ontme—votimg. The general meeting shall
provide facilities to shareholders attending—the

general-meeting by adopting safe, economic
and expedient networks or other methods. Fhe
. 1 ] ort] . .
. g 9
_oC apt .IS] hold 5 |
meeting by-way of the-above methods—shatt-be
deemed-as-to-haveattended-the-meeting:

Article 28

The places for holding of general meetings
by the Company include: domicile of the
Company or other places for holding general
meetings as stipulated in the Articles of
Association.

A venue shall be arranged for the general
meeting, and the meeting shall be held on-
site, and may also be convened by means of
electronic communication at the same time.
The general meeting shall provide facilities
to shareholders by adopting safe, economic
and expedient networks or other methods
in accordance with laws and regulations,
regulatory rules of places where shares of
the Company are listed of the Articles of
Association.

Add this Article

Article 29

The Company shall specify the time and
procedures of voting online or by any other
means in the notice of general meeting.

The voting online or by any other means shall
be started not earlier than 3:00 p.m. on the day
before the date of on-site general meeting is
held and not later than 9:30 a.m. on the date of
on-site general meeting, and shall be concluded
not earlier than 3:00 p.m. on the date of
conclusion of on-site general meeting.
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Add this Article

Article 30

The board of directors and other conveners
shall take necessary measures to ensure the
normal order of the general meeting. Measures
shall be taken to stop acts that interfere with
the general meeting, provoke troubles and
infringe the legitimate rights and interests of
shareholders, and report to relevant authorities
for investigation and penalty in a timely
manner.

Article 8

All shareholders—hotding—shares—of—the
Companylegatlyand—effectrvelyand-listed in
the register of members as at the share record
date are qualified for attending the general

meetmg—rn—permor—by—pmxy—fnot—necessaﬁ-}y

Article 35
A shareholder may attend and vete at a general
meetmg in person er—by proxy. The—directors;

Article 31

All shareholders listed in the register of
members as at the share record date or their
authorized proxies are qualified for attending
the general meeting and exercise their
voting rights according to relevant laws and
regulations and the Articles of Association.

A shareholder may attend and exercise his/her
voting right at a general meeting in person, or
appoint a proxy to attend the meeting on his/
her behalf and exercise his/her voting right
within the scope of authorization.

For shareholders attending the general meeting,
each share held by him/her shall have one (1)
vote.
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Article 30

Where the shareholder is a recognised clearing

house WTt-li-rn—t-he—lfrea-nTng—of—Seﬁrrﬂ-res—aﬁd
of—the Faws—of HongKong), it may authorise

such person or persons as it thinks fit to act as
its representative at any general meeting or any
meeting of any class of shareholders provided
that, if more thanone person is so authorised,
the authorisation must specify the number
and class of shares in respect of which each
such person is so authorised. The person so
authorized will be entitled to exercise the same
power on behalf of the recognised clearing
house (or its nominees) if it were an individual
shareholder of the Company.

Article 38
Sharcholders—who—attend—the—general-meeting
o £ I .

. e . !
IgF .1.];.11]] holders: dividual
shareholder shall produce hts—identification

. .

I ‘ ¢ b1 ]I 35
confirmhis—tdentityas—a—sharcholder: Where a
proxy is appointed to attend the meeting, the
proxy shall produce his identification proof;

the proxy form and-provide-the-Company—with
stteh—mformation—as—to—enable—the Company

G be—identi e b il
shareholder.

Article 32

Individual shareholders attending the meeting
in person present their personal identity cards
or other valid certificates or documents or
proof of shareholding. Proxies attending the
meeting shall present their valid personal
identity cards and the proxy forms from the
shareholders.

Where a shareholder is a legal entity, its legal
representative or proxies authorized by the
legal representative shall attend the meeting.
Legal representatives attending the meeting
shall present their personal identity cards and
valid documents that can prove their identities
as legal representatives. Proxies authorized to
attend the meeting shall present their personal
identity cards and the proxy forms in writing
provided by the legal representative of the
legal entity shareholder in accordance with
the law. A legal entity shareholder shall be
deemed as present at the meeting in person if it
has appointed a proxy to attend and vote at the
meeting.

Where the shareholder is a recognised clearing
house under relevant laws and ordinance of the
places where shares of the Company are listed
(or its nominees), it may authorise such person
or persons as it thinks fit to act as its nominees
or its representative at any general meeting
or any meeting of any class of shareholders
provided that, if one or more person is so
authorised, the authorisation must specify
the number and class of shares in respect of
which each such person is so authorised. The
authorization must be signed by authorized
person of recognised clearing house. The
person so authorized will be entitled to
attend the meeting (without providing share
certificates, notarized authorization and/
or additional proof proving that official
authorization has been obtained), make a
speech at the meeting and exercise the same
power on behalf of the recognised clearing
house (or its nominees) if it were an individual
shareholder of the Company.
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2)For—corporate—shareholders——if a legal

representative is appointed to attend the

meeting, the legal representative shall

produce his identification proof and proof

of his qualification as a legal representative;
. .
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sharehotder. Where a proxy is appointed to

attend the meeting, the proxy shall produce
his identification proof, the proxy form
issued by the corporate shareholder’s legal
representative, a notarised copy of the power
of attorney issued by the legal representative
of the corporate shareholder unlt—ﬁf—a—nﬁf&rtsed

Article 31

hareholder i e

bt b . ‘ i
. i tor—the_hamd—of i b
agent—duty—authortsed—in—writing: Where the
principal is a legal person, the proxy form
shall bear its seal-or-be—stgned-by-its—director
or—an—frtrdmrrsed—pcrseﬂ—&lﬁy—appﬁmfed The

Article 33

The proxy form for appointing proxy to attend
a general meeting by shareholders shall be
made in written form. The proxy form shall
contain the following particulars:

(1) name of the principal, and the class and
number of shares of the Company held;

(2) name of the proxy;

(3) specific instruction from shareholder,
including the instruction of voting for, against
or abstain for each resolution proposed under
the agenda of the general meeting;

(4) date of signing the proxy form and the
effective period for such appointment;

(5) signature (or seal) of the appointing
shareholder. Where the principal is a legal
person shareholder, the proxy form shall bear
its seal.
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Article 32

The proxy form shall be todged—with—the
Company s—premises or such other ptace as
specified in the notice of-the—meeting—atteast

24—hours prior to the retevant—meeting—for
which the proxy is appointed to—vote—or—24

Article 34

The proxy form shall be maintained at the
residence of the Company or at such other
places as specified for that purpose in the
notice regarding the convening in no less than
twenty-four (24) hours prior to the time of the
meeting at which the proxy is appointed.

In the event that the instrument authorizing
a voting proxy is signed by another person
authorized by the appointer, the authorization
or other authorization instrument shall be
notarized. Such notarized authorization or other
instrument, and the instrument authorizing
a voting proxy shall be maintained at the
residence of the Company or at such other
locations as specified for that purpose in the
notice regarding the convening of the meeting.

Delete this Article
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Delete this Article

by—those—attending—the—general-meeting—Tthe

shall state information such
as the names (andfor names of the entities),
identification document number, information
foridentifd he—shareholder’s identity—(e-g-
shareholders—accountnumber); the number of
voting shares held or represented, names of the
principal (or names of the entity).

Article 35

A register for attendees at the meeting shall
be prepared by the Company, which shall state
information such as the names (or names of the
entities), identification document number, the
number of voting shares held or represented,
names of the principal (or names of the
entities).

Delete this Article

Add this Article

Article 36

The convener and the lawyers engaged by the
Company shall jointly verify the legitimacy
of the eligibility of the shareholders based on
the register of shareholders provided by the
securities registration and clearing institution,
and shall register the names of the shareholders
as well as the number of shares with voting
rights that are held by them. The registration
for the meeting shall be completed before the
chairman of the meeting announces the number
of shareholders and proxies attending the on-
site meeting and the total number of shares
with voting rights that they represent.
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Article 39 (omitted)

Article 37 (omitted)

Article 45

Article 38

If a general meeting requires directors and
senior management to attend the meeting,
directors and senior management shall attend
such meeting and receive inquiries from
shareholders.

Article 41

A general meeting shall be chaired by
the chairman—who—acts—as—chatrman—of—the
meeting. H—the—chatrman—cannot—attend—the

convenes—the—general-meeting; the chatrman—of
the—supervisory—commtttee shall prestde—over
the meeting and—act—as—the—chairman—of—the

meeting. If the chairman—of—the—supervtsory
committtee is unable to or fails to perform his
duties, the—supervisor recommended by half
or—more—ofthe—stpervisors shall convene and

prestde-over the general meeting.
Where-the-shareholders-themselvesconvene-the

general-meeting; the shareholder recommended
by—convenerts) shall prestde—over the meeting
i bechas i .
Where—the—general-meeting—cannot—proceed
duwe—to the chairman of the meeting violating
the rules—andprocedures—for-meeting, a person

elected by the—majortty of the shareholders
present at the general meeting shall act as

chairman and continue the general meeting.

Article 39

A general meeting shall be chaired by the
chairman. If the chairman is unable to
perform or fails to perform his/her duties
and responsibilities, such meeting shall be
chaired by the Vice Chairman of the board of
directors. If the Vice Chairman is unable to
perform or fails to perform his/her duties and
responsibilities, such meeting shall be chaired
by a director jointly elected by more than one
half of directors.

For a general meeting convened by the
Audit and Risk Management Committee, the
convener of the Audit and Risk Management
Committee shall chair the meeting. If the
convener of the Audit and Risk Management
Committee is unable to or fails to perform his/
her duties, more than one half of the Audit and
Risk Management Committee recommended by
a majority of members of the Audit and Risk
Management Committee shall chair the general
meeting.

For a general meeting convened by the
shareholders, the convener or a representative
elected by him/her shall chair the meeting.
During the course of a general meeting, if
the chairman of the meeting violating the
Rules of Procedure of General Meeting, a
person elected by more than one half of the
shareholders present at the general meeting
shall act as chairman and continue the general
meeting. If the chairman of the meeting cannot
be elected by shareholders for any grounds, the
attending shareholder holding the most voting
shares (including proxy) shall preside over the

meeting.
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Delete this Article

Delete this Article

Delete this Article

Delete this Article
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Add this Article

Article 40

At the annual general meeting, the board of
directors shall report to the general meeting
their works done in the past year. Each
independent director shall also present a work

report.

Add this Article

Article 41

Directors and senior management shall provide
explanations and clarifications in relation to the
inquiries from the shareholders at the general

meeting.

Article 61

The chairman of the meeting shall, prior
to voting, declare the number of attending
shareholders and proxies as well as the total
number of their voting shares, and the number
of attending shareholders and proxies and the
total number of their voting shares as recorded
in the meeting’s registration shall be adopted.

Article 42

The chairman of the meeting shall, prior
to voting, declare the number of attending
shareholders and proxies as well as the total
number of their voting shares, and the number
of attending shareholders and proxies and the
total number of their voting shares as recorded
in the meeting’s registration shall be adopted.

CHAPTER VI VOTING AND
RESOLUTIONS OF GENERAL MEETING

Article 50

Resolutions passed at a general meeting are
divided into ordinary resolutions and special
resolutions.

Ordinary resolutions shall be passed by votes
exceeding one-half of voting rights represented
by shareholders (including prextes) attending
the general meeting.

Special resolutions of a general meeting shall
be passed by mere than two-thirds of the voting
rights held by the shareholders (including thetr
proxtes) present at the meeting.

Article 43

Resolutions passed at a general meeting are
divided into ordinary resolutions and special
resolutions.

Ordinary resolutions shall be passed by votes
exceeding one-half of voting rights represented
by shareholders (including shareholders
appointing proxies to attend general meeting on
his/her behalf) attending the general meeting.
Special resolutions of a general meeting
shall be passed by not less than two-thirds
of the voting rights held by the shareholders
(including shareholders appointing proxies
to attend general meeting on his/her behalf)
present at the meeting.

Article 51

Article 44

Where a shareholder has a related party
relationship in matters to be considered at the
general meeting, he/she shall abstain from
voting, and the voting shares held by him/her
shall not be counted into the total number of
voting shares held by shareholders attending

the meeting.
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In the event that material matters affecting
the interest of minority shareholders are
considered at the general meeting, the voting
by such minority shareholders shall be counted
separately, and such results shall be publicly
disclosed in a timely manner.

The shares held by the Company carry no
voting rights and shall not be counted into
the total number of voting shares held by
shareholders attending the meeting.

The Board; independent directors and
shareholders—who—meet-therelevantconditions
may publicly solicit voting rights from
other shareholders. Sufficient disclosure on
information such as specific voting preferences
shall be made to the shareholders from whom
voting rights are being solicited. Consideration
or other forms of de facto consideration for the
solicitation of voting rights from shareholders
shall be prohibited. ¥he Company shall not
set a minimum shareholding limit on the
solicitation of voting rights.

Pursuant to the applicable laws and regulations

and the hsting rules of the—steck—exchange—in
which—the—company s—shares are listed, when

any shareholder is obliged to abstain from
voting on a motton or when any shareholder is
restricted to either vote in favor of or against
a motton, any vote of such shareholder or its
proxy which violates the relevant requirement
or restriction shall not be counted in the voting
result.

In the event that material matters affecting
the interest of minority shareholders are
considered at the general meeting, the voting
by such minority shareholders shall be counted
separately, and such results shall be publicly
disclosed in a timely manner.

The shares held by the Company carry no
voting rights and shall not be counted into
the total number of voting shares held by
shareholders attending the meeting.

If a shareholder’s purchase of shares with
voting rights of the Company violates the
provisions of Article 63(1) and (2) of the
Securities Law, the voting rights of such
shares in excess of the prescribed proportion
shall not be exercised and shall not be counted
into the total number of voting shares held
by shareholders attending the meeting within
thirty-six (36) months after the purchase.

The board of directors, independent directors,
shareholders holding 1% or more of the shares
with voting rights or investor protection
agencies established in accordance with laws
and regulations and the regulations of the
CSRC may publicly solicit voting rights from
other shareholders. Sufficient disclosure on
information such as specific voting preferences
shall be made to the shareholders from whom
voting rights are being solicited. Consideration
or other forms of de facto consideration for the
solicitation of voting rights from shareholders
shall be prohibited. Except for statutory
conditions, the Company shall not impose a
minimum shareholding limit on the solicitation
of voting rights.

Pursuant to the applicable laws and regulations
and the regulatory rules of places where
shares of the Company are listed, when any
shareholder is obliged to abstain from voting
on a proposal or when any shareholder is
restricted to either vote in favor of or against
a proposal, any vote of such shareholder or its
proxy which violates the relevant requirement
or restriction shall not be counted in the voting
result.
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Delete this Article

Delete this Article

Delete this Article

Delete this Article
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Article 58
When a voting is made on the election of

non-employee—representatrve directors or
supervisors—on—behalf—of—shareholders at
the general meeting, the cumulative voting
system would be adopted in accordance with
the provisions of the Articles of Association

or—the——resotutrons—of—the—general-meeting;

Article 45

When a voting is made on the election of
directors at the general meeting, the cumulative
voting system shall be adopted in accordance
with the provisions of the Articles of
Association.
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Article 59

The following matters shall be approved by

ordinary resolutions at a general meeting:

(1) working reports of the Board and—the

. ttee:

(2) profit distribution plans and loss recovery

plans formulated by the Board;

3)—appointment and removal of the directors
) . )
l]I]FjF]t]H, 1 pen c

their remuneration and the method of payment

thereof;

(6) other matters, except for those required
by law;—admintstrative regulations or the
Articles of Association to be passed by special
resolutions.

Article 46

The following matters shall be approved by
ordinary resolutions at a general meeting:

(1) the Company’s operational policies and its
investment plans;

(2) working reports of the Board;

(3) the Company’s annual financial report;

(4) profit distribution plans and loss recovery
plans formulated by the Board;

(5) appointment of the directors of the board
of directors and their remuneration and the
method of payment thereof;

(6) other matters, except for those required by
law and regulations, the regulatory rules of
places where shares of the Company are listed
or the Articles of Association to be passed by
special resolutions.

Article 60
The following matters shall be approved by
special resolutions at general meetings:

(1) increase or reduction in share capital of the
Company-and-the-tssue—of shares—ofany—ctass;
Lol e ties:

(3) demerger, merger, dissolution and

liquidation of the Company;

(4) amendments to the Articles of Association;
(5) the Company’s transactions of purchase or
sale of major assets or guarantees within one
year with the amount exceeding 30% of the
audited total assets of the Company for the
latest period;

(6) share option scheme;

(7) any other issue specified by laws;
admintstrative regulations and the Articles
of Association and resolved by an ordinary
resolution at a general meeting that may
have material impact on the Company and
accordingly shall be approved by a special
resolution.

Article 47

The following matters shall be approved by
special resolutions at general meetings:

(1) increase or reduction in registered share
capital of the Company;

(2) demerger, spin-off, merger, dissolution and
liquidation of the Company;

(3) amendments to the Articles of Association;
(4) the Company’s transactions of purchase or
sale of major assets or guarantees within one
year with the amount exceeding 30% of the
audited total assets of the Company for the
latest period;

(5) share option scheme;

(6) any other issue specified by laws and
regulations and the Articles of Association and
resolved by an ordinary resolution at a general
meeting that may have material impact on the
Company and accordingly shall be approved by
a special resolution.

Article 47 (omitted)

Article 48 (omitted)
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Article 49

The proposals shalbnot be amended when
being considered by the general meeting. If
a proposal is amended, it shall be deemed a
new proposal and shall not be voted on at this
general meeting.

Article 49

The proposals cannot be amended when
being considered by the general meeting. If
a proposal is amended, it shall be deemed a
new proposal and shall not be voted on at this
general meeting.

Add this Article

Article 50

The same voting right may only be exercised
once at a general meeting, either by on-site
voting, online voting or other voting methods.
In the event of repeated voting with the same
voting right, the result of the first voting shall

prevail.

Article 67

bre—bal] 5‘111 E]]”.
the—battlot—box: For ballots that are left blank,
incorrectly filled out, illegible or not cast, the
shareholder shall be deemed to have waived
his voting rights, and the sharesrepresented-by
theshareholder-shall not becounted-inthetotat
number-of-vahid-votes.

For matters otherwise stipulated by regulatory

rules of jurtsdtettons where shares of the

Company are listed, such rules shall prevail.

Article 51

Shareholders attending the general meeting
shall express one of the following opinions
on the proposals put forward for voting: for,
against or abstain. Except where the securities
registration and clearing institution, as the
nominal holder of the shares under the Stock
Connect mechanism between the mainland
and Hong Kong stock markets, makes the
declaration according to the intention of the
actual holders.

For ballots that are left blank, incorrectly
filled out, illegible or not cast, the shareholder
shall be deemed to have waived his/her voting
rights, and the voting results of the shares held
by him/her shall be counted as “abstain”.

For matters otherwise stipulated by regulatory
rules of places where shares of the Company
are listed, such rules shall prevail.
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Article 68

The counting of votes on each matter
under consideration at any general meeting
shall be supervised and undertaken by two
representatives of shareholders before voting
begins. Shareholders and their proxies shall
not participate in the counting of votes and
supervision of the counting if the shareholders
are—traterested in the transaction under
consideration.

During voting at the general meeting, the
appointed lawyers; shareholders’ proxies and
stpervisor—representattves shall jointly count
and supervise the counting of votes, and
the voting results shall be announced at the
meeting. The voting results of the resolutions
shall be recorded in the minutes.

Article 52

The counting of votes on each matter
under consideration at any general meeting
shall be supervised and undertaken by two
representatives of shareholders before voting
begins. Shareholders and their proxies shall
not participate in the counting of votes and
supervision of the counting if the shareholders
have related party interests in the transaction
under consideration.

During voting at the general meeting, the
appointed lawyers and shareholders’ proxies
shall jointly count and supervise the counting
of votes, and the voting results shall be
announced at the meeting. The voting results
of the resolutions shall be recorded in the
minutes.

Shareholders of the Company or their proxies
who vote through online or other means have
the right to check their voting results through
the corresponding voting system.

Article 69

Prior to the formal announcement of voting
results, the parties involved in the voting
at the spot, online or otherwise, including
the Company, counting agents, scrutinizers,
substantital shareholders, and network service
providers, shall have a duty of confidentiality
for the voting results.

Article 53

The on-site general meeting shall not be
concluded earlier than the online meeting or
meeting held by other means. The chairman of
the meeting shall announce the voting results
of each proposal, and whether a proposal is
passed according to the voting results.

Prior to the formal announcement of voting
results, the parties involved in the voting
at the spot, online or otherwise, including
the Company, counting agents, scrutinizers,
shareholders, and network service providers,
shall have a duty of confidentiality for the
voting results.
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Article 62

If the chairman of the meeting has any doubt
as to the result of a resolution which has
been put to vote at a general meeting, he may
have the votes re-counted. If the chairman
of the meeting has not counted the votes,
any shareholder who is present in person
or by proxy and who objects to the result
announced by the chairman of the meeting
may, immediately after the declaration of the
result, demand that the votes be counted and
the chairman of the meeting shall have the
votes counted immediately.

Article 54

If the chairman of the meeting has any doubt
as to the result of a resolution which has been
put to vote at a general meeting, he/she may
have the votes re-counted. If the chairman
of the meeting has not counted the votes,
any shareholder who is present in person
or by proxy and who objects to the result
announced by the chairman of the meeting
may, immediately after the declaration of the
result, demand that the votes be counted and
the chairman of the meeting shall have the
votes re-counted immediately.

Delete this Article

Delete this Article

Article 55

The shareholders are entitled to inspect and
make duplicate copies of the minutes of the
general meetings after paying a reasonable fee
in accordance with the Articles of Association.

Add this Article

Article 56

The convener shall ensure that the general
meeting is conducted continuously until final
resolutions are made. In the event that the
general meeting is adjourned or resolutions
failed to be reached due to an event of force
majeure or other special reasons, necessary
measures shall be taken to resume the meeting
as soon as possible or terminate that meeting,
and an announcement shall be timely made
accordingly. At the same time, the convener
shall report to the CSRC branch at the location
of the Company and the stock exchange.
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Article 48

A resolution at the general meeting shall be
deemed as invalid if the content therein is in
breach of laws and administrative regulations.
Shareholders are entitled to ask the people’s
court to cancel the relevant resolution within
60 days after the resolution is made if the
convening procedure and voting method of the
general meeting violate the laws;admintstrative
regulations or the Articles of Association, or
the resolution content breaches the Articles of
Association.

Article 57

A resolution at the general meeting shall be
deemed as invalid if the content therein is in
breach of laws and regulations.

The controlling shareholder and the actual
controller shall not restrict or prevent minority
shareholders from exercising their voting
rights, shall not infringe legitimate interest of
the Company and minority shareholders.
Shareholders are entitled to ask the people’s
court to cancel the relevant resolution within
sixty (60) days after the resolution is made if
the convening procedure and voting method
of the general meeting violate the laws and
regulations or the Articles of Association, or
the resolution content breaches the Articles of
Association, unless there is only a minor defect
in the convening procedure or voting method of
the general meeting, which has no substantive
impact on the resolution.

Where the board of directors, shareholders and
other parties dispute the matters such as the
legality of the qualification of the convener,
the convening procedures and the legality of
the proposals, and the validity of a resolution
passed at the general meeting, they shall
institute legal proceedings to the people’s court
in a timely manner. Before the people’s court
makes a judgement or ruling to rescind the
resolution, the relevant parties shall execute
the resolution of the general meeting. The
Company, the directors and senior officers
shall duly perform their duties to ensure the
normal operation of the Company.

Where the people’s court makes a judgement or
ruling on a relevant matter, the Company shall
fulfill its obligation to disclose the information
in accordance with laws and regulations, and
the provisions of the CSRC and the stock
exchange, fully explain the impact, and
actively cooperate with the enforcement of
the judgement or ruling after it has come into
effect. Where corrections to prior events are
involved, they will be handled in a timely
manner and the corresponding information
disclosure obligation will be fulfilled.
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Article 56

Special procedures for voting by a class
of shareholders shall be implemented in
accordance with €hapter1X—of the Articles of
Association.

Article 58

Special procedures for voting by a class
of shareholders shall be implemented in
accordance with the Articles of Association.

Delete this Article

Delete this Article

Delete this Article

) ble-
— CHAPTER VII SUBSEQUENT MATTERS
AND ANNOUNCEMENTS
Article 75 Article 59

The Secretary to the Board shall be responsible
for submitting the minutes, resolutions and
all other relevant materials to the supervisory
organ and make proper announcements
in designated media in accordance with
the pertinent laws and regulations and the

provisions of the securtttesregulatoryauthority
of—the—State—Counetl and the stock exchange

where-the—shares-of the-Companyare-tisted.

The Secretary to the Board shall be responsible
for submitting the minutes, resolutions and
all other relevant materials to the supervisory
organ and make proper announcements
in designated media in accordance with
the pertinent laws and regulations and
the provisions of the CSRC and the stock
exchange.

190




Current Rules of
Procedure of General Meeting

Amended Rules of
Procedure of General Meeting

Article 76

Where a metronr on election of directors or
supervisors is passed at the general meeting,
the directors elected—or—supervisors—eclected
shall take office after—the—resotution—of—the
general-meetinghasbeenpassed.

Where the date on which an employee
representative director of the new board of

directors and—an—employee—representative
supervisor-ofthe newboard—of—stpervisors is
democratically elected is earlier than the date
on which the new board of directors and—the

new—board—of supervisors is established, the
employee representative director and-employee
representatrvesupervisor shall take office from

the date on which the new board of directors

and-the new-board-of supervisors is established;

otherwise, the employee representative director

and—employee—representative—supervisor shall

take office from the date on which he is
democratically elected.

Article 60

Where a proposal on election of directors is
passed at the general meeting, the directors
newly appointed shall take office in accordance
with the Articles of Association.

Where the date on which an employee
representative director of the new board
of directors is democratically elected is
earlier than the date on which the new board
of directors is established, the employee
representative director shall take office from
the date on which the new board of directors
is established; otherwise, the employee
representative director shall take office from
the date on which he/she is democratically
elected.

Article 77

Where a motterr on cash dividends, bonus
shares or capital reserve capitalisation has been
approved at the general meeting, the Company
shall implement the specific scheme within
two (2) months after conclusion of the general
meeting.

Article 61

Where a proposal on cash dividends, bonus
shares or capital reserve capitalisation has been
approved at the general meeting, the Company
shall implement the specific scheme within
two (2) months after conclusion of the general
meeting.
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Article 78

The announcement on resolutions of a general
meeting shall be published in a timely manner,
and such announcement shall include the
number of shareholders tor—proxtes) attending
the general meeting, the proportion of the

number of shares represented by the—attending
shareholders—<(proxtes) to the total number of

voting shares of the Company, the way by
which the voting is conducted and the result on
the poll for each resolution.

The—deetston—on—the—resotutron—proposed—by—a

Any proposal not passed, or any changes made
to the resolutions of former general meeting
should be exptained—by—theBoard in the
announcement of the resolutions of the general
meeting.

The—announcement—of theresotutirons—of—the

e g I the—€ )
webstte:

Article 62

The announcement on resolutions of a general
meeting shall be published in a timely manner,
and such announcement shall include the
number of shareholders and proxies attending
the general meeting, the proportion of the
number of voting shares represented by them
to the total number of voting shares of the
Company, the way by which the voting is
conducted, the result on the poll for each
resolution and details of each resolution passed.
The attendance and voting results of holders of
domestic shares and holders of overseas listed
shares shall also be announced separately.

Article 63

Any proposal not passed, or any changes made
to the resolutions of former general meeting
should be highlighted in the announcement of
the resolutions of the general meeting.
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Article 70

Minutes shall be made—for—each—general
e ‘e )
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f i i . Minutes
shall include:
(1) the date and venue of the meeting, the
agenda and the name of the convener;
(2) the name of the chairman of the meeting
and the names of attending directors;

sy, vV U A1y U

and other senior officers;

(3) the number of attending shareholders and
proxtes, the total number of voting shares
represented by the shareholders and—proextes,
and their percentage in the total share of the
Company;

(4) the summary of each course of
consideration, attendee’s opinion on motions
and the voting result of each matter voted on;
(5) the inquiries and suggestions of
shareholders and the corresponding answers
and explanations;

(6) the name of lawyers, staff responsible for
counting the votes and supervisors;

(7) other matters that shall be recorded in the
minutes in accordance with the Articles of
Association.

Directors attending the meeting, the secretary
of the Board, the convener or his proxy and
presider of the meeting shall sign on the
minutes of the general meeting, and shall
ensure the minutes real, accurate and complete.
The minutes of the general meeting shall be
kept with the register of attendees, power of
attorneys, and effective materials of voting
statistics on net or in other forms for at least
ten (10) years.

Article 64

Minutes of the general meeting shall be
prepared by the secretary to the Board. Minutes
shall include:

(1) the date and venue of the meeting, the
agenda and the name of the convener;

(2) the name of the chairman of the meeting
and the names of attending directors and senior
officers;

(3) the number of attending shareholders
(including proxies), the total number of
voting shares represented by the shareholders
(including proxies), and their percentage in the
total share of the Company;

(4) the summary of each course of
consideration, attendee’s opinion on proposals
and the voting result of each matter voted on
(including the voting result of shareholders on
each resolution);

(5) the inquiries and suggestions of
shareholders and the corresponding answers
and explanations;

(6) the name of lawyers, staff responsible for
counting the votes and supervisors;

(7) other matters that shall be recorded in the
minutes in accordance with the Articles of
Association.

Directors attending or presenting the meeting,
the secretary of the Board, the convener or his
proxy and presider of the meeting shall sign on
the minutes of the general meeting, and shall
ensure the minutes real, accurate and complete.
The minutes of the general meeting shall be
kept with the register of attendees, power of
attorneys, and effective materials of voting
statistics on net or in other forms for at least
ten (10) years.

Article 79 (omitted)

Article 65 (omitted)
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CHAPTER VIII SUPPLEMENTARY
PROVISIONS

Add this Article

Article 66

The announcement, notice or supplementary
notice of general meeting mentioned in the
Rules refer to relevant information disclosure
announced in designated media of CSRC and
the website of the stock exchange.

Article 80
In the Rules, references to “more—than’,
“within”, “below” are all inclusive, while

references to “exceed”, “beyond” are all
exclusive.

Article 67
In the Rules, references to “not less than”,
“within”, “below” are all inclusive, while

references to “more than”, “beyond”, “lower
than” and “over” are all exclusive.

Article 81
These Rule and Procedures shall come into

effect upon—passingin-thegeneral-meetingafter
andProcedures shall be proposed in the general
meeting for approval.

Article 68

These Rule and Procedures and its amendments
shall come into effect from the date of passing
of the resolutions at the general meeting.
When making amendments to these Rule
and Procedures, the Board shall propose
amendments and shall be proposed in the
general meeting for approval.

Article 82 (omitted)

Article 69 (omitted)

Article 83

Should there be any matter not covered
herein or in the event that these Rules and
Procedures contravene the laws;—administrative
regulations, otherretatedregutatory-documents
promulgated from time to time and the Articles
of Association, the laws;—administrative
regulations, otherretatedregutatory-documents

and the Articles of Association shall prevail.

Article 70

Should there be any matter not covered herein
or in the event that these Rules and Procedures
contravene the laws and regulations, the
regulatory rules of places where shares of the
Company are listed promulgated from time to
time and the Articles of Association, the laws
and regulations, the regulatory rules of places
where shares of the Company are listed and the
Articles of Association shall prevail.
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APPENDIX III: AMENDMENTS TO THE RULES OF PROCEDURE OF THE BOARD OF
THE CHINA SHENHUA ENERGY COMPANY LIMITED

Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

CHAPTER 1 GERNAL PROVISIONS

Article 1

In order to regulate the operation of China
Shenhua Energy Company Limited (hereinafter
referred to as the “Company”), improve the
work efficiency and lawful and scientific
decision making level of the Board, regulate
the composition, duties, authorities and
operation procedure of the Board, and maintain
the Company’s interests and the legitimate
rights and interests of shareholders, the Rules
of Procedure of the Board was formulated in
accordance with relevant laws and regulations,
including the Company Law of the People’s
Republic of China 204+8—Amendment)
e Muarmd Provici forth o

: L e ) be L :
Overseas; the Guidance for the Articles of

Association of Listed Companies 2649
Reviston), the Code of Corporate Governance

of Listed Companies 2648 Reviston) and the

regutatrons—n the place where the Company ts
listed and the Articles of Association of China

Shenhua Energy Company Limited (hereinafter
referred to as the “Articles of Association™).

Article 1

In order to regulate the operation of China
Shenhua Energy Company Limited (hereinafter
referred to as the “Company”), improve the
work efficiency and lawful and scientific
decision making level of the Board, regulate
the composition, duties, authorities and
operation procedure of the Board, and maintain
the Company’s interests and the legitimate
rights and interests of shareholders, the Rules
of Procedure of the Board was formulated in
accordance with relevant laws and regulations,
including the Company Law of the People’s
Republic of China, the Guidance for the
Articles of Association of Listed Companies,
the Code of Corporate Governance of Listed
Companies and the regulatory rules of the
places where shares of the Company are listed
and the Articles of Association of China
Shenhua Energy Company Limited (hereinafter
referred to as the “Articles of Association”).

Article 2

The Board shall perform its duties according
to law, exercise its functions and powers
as stipulated in the Articles of Association,
fairly treat all shareholders, pay attention to
the legitimate rights and interests of other
stakeholders, and ensure the Company to
comply with the provisions of laws and
regulations and the Articles of Association.

Article 2

The board of directors (hereinafter referred
to as the “Board”) is a standing decision-
making body of the Company which shall
perform its duties according to law, leveraging
on its functional positioning of “determining
strategies, making decisions and preventing
risks”, exercise its functions and powers as
stipulated in the Articles of Association,
fairly treat all shareholders, pay attention to
the legitimate rights and interests of other
stakeholders, and ensure the Company to
comply with the provisions of laws and
regulations, the regulatory rules of places
where shares of the Company are listed and the
Articles of Association.
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Current Rules of Amended Rules of
Procedure of the Board of Directors Procedure of the Board of Directors

— CHAPTER 2 DUTIES AND FUNCTIONS
OF THE BOARD

Article 3

The Board shall be accountable to the
shareholders at general meetings, and shall
exercise the following functions and powers:
(1) to convene the general meeting of
shareholders and to report on its work to the
shareholders at general meetings;

(2) to implement the resolutions passed by the
shareholders at general meetings;

(3) to determine the Company’s business plans
and investment proposals;

(4) to consider and approve the Company’s
annual financial budgets;

(5) to formulate the Company’s annual
financial reports;

(6) to formulate the Company’s profit
distribution proposal and loss recovery
proposal;

(7) to formulate proposals for the increase or
reduction of the Company’s registered capital,
the issuance of the Company’s debentures or
other securities and the listing;

(8) to draw up plans for any substantial
acquisition, repurchase of the Company’s
shares or the merger, division, dissolution and
transformation of the Company;

(9) to decide on the external investment,
purchase and disposal of assets, asset mortgage,
external guarantee, consigned financial
management, connected transactions, external
donations, etc. within the authority granted by
the general meeting of shareholders;

(10) to decide on the Company’s internal
management structure;

(11) to decide on the appointment or removal
the Company’s chief executive officer and
secretary to the board of directors, and to
engage or remove any other senior officers
according to the nomination of the chief
executive officer, and to decide on their
remuneration, rewards and penalties;

(12) to promote the construction of rule of law
of the Company, and supervise the management
on governing the Company according to the

law;
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

(13) to formulate the Company’s basic
management system;

(14) to formulate proposals for any amendment
to the Company’s Articles of Association;

(15) to manage the Company’s disclosure of
information;

(16) to decide the Company’s risk management
system, including risk assessment, financial
control, internal audit, legal risk control, and
monitor the implementation;

(17) to propose to the general meeting of
shareholders of the engagement or replacement
of an accounting firm for the audit of the
Company’s accounts;

(18) to listen to the working reports of the
chief executive officer, and to monitor his/her
work;

(19) to approve the Company’s sustainable
development strategies, management systems,
and to consider and review the progress and
actions for sustainable development;

(20) to formulate and disclose annual
sustainable development reports and
environment, society and corporate governance
reports;

(21) to exercise any other functions and powers
provided by laws and regulations and the
regulatory rules of places where shares of the
Company are listed and conferred upon by the
Article of Association or the shareholders at
general meetings.
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

198




Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

Article 8

Material matters of the Company shall be
subject to the group decision-making of the
Board. The Board shall not authorise the
chairman of the Board, chief executive officer
and others to exercise the statutory functions
and powers it is supposed to under the laws.

In delegating some of its duties and functions
to the management, the Board shall clearly

define the scope,tnparticutar;those-whteh—the

btaintheiepr L

The Company shall formally divide the rights
pertaining to the Board and those conferred
to the management to exercise. The Company
shall regularly review the aforesaid division
of duties and functions to ensure that the
Company’s requirements are satisfied.

Article 4

The Board shall determine the authority
relating to external investment, asset purchase
and disposal, asset mortegage, external
guarantees, consigned financial management
and related transactions and external donations,
and shall establish strict examination and
decision making procedures; and organize
relevant experts and professionals to make
assessments on material investment projects
that are subject to approval at general meeting,
and report to the general meeting of for
approval.

Material matters of the Company shall be
subject to the group decision-making of the
Board. The Board shall not authorise the
chairman of the Board, chief executive officer
and others to exercise the statutory functions
and powers it is supposed to under the laws.

In delegating some of its duties and functions
to the management, the Board shall clearly
define the scope, provided that it is in
compliance with laws and regulations, the
regulatory rules of places where shares of
the Company are listed and the Articles of
Association.

The Company shall formulate the administrative
measures on Board authorization, and formally
divide the rights pertaining to the Board and
those conferred to the management to exercise.
The Company shall regularly review the
aforesaid division of duties and functions to
ensure that the Company’s requirements are
satisfied.

CHAPTER 3 COMPOSITION OF THE
BOARD AND ITS COMMITTEES
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

Article 9

The Company shall establish a Board which
consists of nine directors. The Board shall
comprise executive directors, non-executive
directors, independent non-executive directors
(hereinafter referred to as the “Independent
Directors”) and employee director, in
which, one of them is employee director and
independent directors shall represent at least
one-third of the Board. The Board shall have a
Chairman, and may have one vice Chairman if
necessary.

The executive directors referred to above
shall be the directors participating in the
production and operation of the Company; the
non-executive directors shall be the directors
without participating in the production and
operation of the Company.

Article 5

The Company shall establish a Board which
consists of nine directors. The Board shall
comprise executive directors, non-executive
directors, independent non-executive directors
(hereinafter referred to as the “Independent
Directors”) and employee director, in
which, one of them is employee director and
independent directors shall represent at least
one-third of the Board and at least one of them
shall be an accounting professional. The Board
shall have a Chairman, and may have one vice
Chairman if necessary. Chairman and Vice
Chairman of the Board shall be elected by
more than one half of all directors.

The executive directors referred to above
shall be the directors participating in the
production and operation of the Company; the
non-executive directors shall be the directors
without participating in the production and
operation of the Company.

Article 10 (omitted)

Article 6 (omitted)

Article 11 (omitted)

Article 7 (omitted)
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

Article 8

Non-employee representative directors shall be
elected or changed at a general meeting, and
can be removed before maturity of the term
of office at a general meeting of shareholders.
Employee director shall be elected or changed
through employees’ democratic election.
The term of office of directors shall be three
(3) years. Upon maturity of the current
term of office, a director shall be eligible
to offer himself/herself for re-election and
reappointment.

The term of office of directors shall commence
from the date of appointment up to the maturity
of the current term of office of the Board. In
the event that the terms of directors fall upon
maturity whereas the members of the Board
are not re-elected in time, the existing directors
shall continue to perform their duties in
accordance with the laws and regulations and
the Articles of Association until the re-elected
directors assume their office.

Senior management can be held concurrently
by directors provided that the number of
directors appointed as the senior management
and employee representative directors shall not
exceed one-half of the total number of directors
of the Company.
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

Article 9

The Chairman of the Board is authorized to
exercise the following powers:

(1) to preside over general meetings and to
convene and preside over meetings of the
Board;

(2) to supervise and check on the execution of
the resolutions of the Board;

(3) to sign important documents of the Board;
(4) in case of emergency circumstances of
force majeure events such as extraordinary
natural disasters, to exercise special disposal
powers which are in compliance with legal
requirements and are in the interests of the
Company on matters of the Company and
report to the Board and the general meeting
after the settlement of the event;

(5) Save where otherwise stipulated on the
investment to other enterprises or provision of
guarantees to anyone else by the Company, to
make decisions on the contracts, transactions
and arrangements with amounts not exceeding
ten percent of the audited net assets value of
the Company in the previous year;

(6) to exercise other functions and powers
conferred by the Board or laws, regulations
and the internal rules and regulations of the
Company to be performed by the Chairman of
the Board.

The Vice Chairman of the Company shall assist
the Chairman of the Board in his/her work;
where the Chairman of the Board is unable to
perform his/her duties, the Vice Chairman shall
carry out such duties; where the Vice Chairman
of the board of directors is unable to perform
his/her duties, a director shall be elected by
more than one half of the directors to perform
such duties.

Any decisions on operations involving major
transactions or related party transactions shall
be made in compliance with the requirement
of the securities regulatory authorities and the
regulatory rules of places where shares of the
Company are listed.
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

Article 14

The functions of the non-executive directors
shall include, but is not limited to the
following:

(1) participating in Board meetings of the
Company to provide an independent opinion
on issues of strategy, policy, Company’s
performance, accountability, resources, key
appointments and standards of conduct;

(2) taking the lead where potential conflicts of
interests arise;

(3) serving on the Audit Committee,
Remuneration Committee and Board
committees, if invited;

(4) scrutinising the Company’s performance
in achieving defined corporate goals and
objectives, and monitoring the reporting of
such performance.

Article 10

The functions of the non-executive directors
shall include, but is not limited to the
following:

(1) participating in Board meetings of the
Company to provide an independent opinion
on issues of strategy, policy, Company’s
performance, accountability, resources, key
appointments and standards of conduct;

(2) taking the lead where potential conflicts of
interests arise;

(3) serving on the Audit and Risk Management
Committee, Nomination Committee, Remuneration
and Assessment Committee and Board
committees, if invited;

(4) scrutinising the Company’s performance
in achieving defined corporate goals and
objectives, and monitoring the reporting of
such performance.

Article 15

The Strategy Committee, Audit Committee,
Remuneration Committee; Safety, Health and
Environment Committee and—Nomimation
Eommittee are established under the Board.
The Board committees shall conduct research
on specialized matters, provide advices and
recommendations as references for the Board’s
decision.

All members of Board committees shall be
directors. Independent Directors shall account
for—the—majority of members of the Audit
Committee, the Nomination Committee and
the Remuneration Committee, and shall serve
as the convenerr—atmembers—of—the Audit
Committee shall be non-executive directors,
and the convener of-the-Audit-Committee shall
be an accounting professional.

Article 11

The Strategy and Investment Committee,
Audit and Risk Management Committee,
Remuneration and Assessment Committee,
Nomination Committee and Safety, Health,
Environment and ESG Working Committee and
other Board committees are established under
the Board. The Board committees shall conduct
research on specialized matters, provide
advices and recommendations as references for
the Board’s decision.

All members of Board committees shall
be directors. Independent Directors shall
represent more than one half of members of the
Audit and Risk Management Committee, the
Nomination Committee and the Remuneration
and Assessment Committee, and shall serve as
the convener. The Audit and Risk Management
Committee shall comprise of three members,
who are non-executive directors not serving as
senior management of the Company, and the
convener shall be an accounting professional
among the independent directors. The
employee representative in the Board of the
Company can serve as a member of the Audit
and Risk Management Committee.
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Current Rules of Amended Rules of
Procedure of the Board of Directors Procedure of the Board of Directors

Delete this Article
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Current Rules of Amended Rules of
Procedure of the Board of Directors Procedure of the Board of Directors

Delete this Article
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Current Rules of Amended Rules of
Procedure of the Board of Directors Procedure of the Board of Directors

Delete this Article
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Current Rules of Amended Rules of
Procedure of the Board of Directors Procedure of the Board of Directors

Delete this Article

Delete this Article
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

Article 21

All Board committees shall formulate their
working rules which will come into effect upon
approval of the Board.

Article 12

All committees of the board of directors shall
formulate their working rules which will come
into effect upon approval of the Board.

Article 23

The Company shall have one secretary to the
Board, who shall be responsible for preparing
the general meeting and Board meeting of
the Company, keeping relevant documents,
managing the information of shareholders
of the Company, dealing with information
disclosure related matters, investor relations
related work and others.

Article 13

The Company shall have one secretary to the
Board, who shall be responsible for preparing
the general meeting and Board meeting of
the Company, keeping relevant documents,
managing the information of shareholders
of the Company, dealing with information
disclosure related matters, investor relations
related work and others.

The Company has formulated the terms of
reference for secretary to the Board in order to
regulate the above works.

Add this Article

Article 14

The Board has established the Board Office as
the administrative organisation of the Board,
which is led by the secretary to the Board and
responsible for daily operation of the Board.

Article 22

The directors must comply with the Model
Code as set out in Appendix 16 of the Listing
Rules of the Hong Kong Stock Exchange; the
Board shall also establish written guidelines
relating to dealing of the Company’s securities
by employees, terms of which shall not be less
stringent than those set out in the Model Code.

Article 15

The directors must comply with the Model
Code as set out in Appendix C3 of the Listing
Rules of the Hong Kong Stock Exchange; the
Board shall also establish written guidelines
relating to dealing of the Company’s securities
by employees, terms of which shall not be less
stringent than those set out in the Model Code.
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Delete this Article
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Current Rules of Amended Rules of
Procedure of the Board of Directors Procedure of the Board of Directors

— CHAPTER 4 RULES OF THE BOARD
MEETING

Article 25 (omitted) Article 16(omitted)
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Current Rules of
Procedure of the Board of Directors

Amended Rules of
Procedure of the Board of Directors

Article 26

Regular Board meetings shall comprise:

(1) Approval of the Company’s financial report
by the Board:

1. Board meeting for-anntalresults

The Board meeting shall be held within 120
days subsequent to the end of the Company’s
financial year, primarily to review the
Company’s annual report and deal with any
other relevant matters. An annual Board
meeting shall be held to ensure that annual
report of the Company is despatched to
shareholders within the time frame required by
relevant regulations and the Articles, to ensure
that preliminary annual financial results of the
Company shall be announced within the time
frame required by relevant regulations, and
that the annual general meeting shall be held
within +86—days subsequent to the end of the
Company’s financial year.

2. Board meeting for-half=yearltyresults

The Board meeting shall be held within 60
days subsequent to the end of the first six-
month period of the Company’s financial year,
primarily to review the Company’s half-yearly
report and transact any other relevant matters.
3. Board meeting forquartertyresults

The Board meeting shall be held in the first
month of the second and fourth quarters of the
calendar year respectively, primarily to review
the quarterly report of the previous quarter of
the Company.

(2) Board meeting for year-end review

The Board meeting shall be held at the
end of each year or at the beginning of the
coming year, to receive and review the report
of the chief executive officer regarding the
implementation of tasks scheduled for the year
and the arrangements for tasks in the coming
year.

Article 17

Regular Board meetings shall comprise:

(1) Approval of the Company’s financial report
by the Board:

1. Annual Board meeting

The Board meeting shall be held within 120
days subsequent to the end of the Company’s
previous financial year, primarily to review
the Company’s annual report and deal with
any other relevant matters. An annual Board
meeting shall be held to ensure that annual
report of the Company is despatched to
shareholders within the time frame required by
relevant laws and regulations, the regulatory
rules of places where shares of the Company
are listed and the Articles of Association,
to ensure that preliminary annual financial
results of the Company shall be announced
within the time frame required by relevant
laws and regulations, the regulatory rules of
places where shares of the Company are listed
and the Articles of Association, and that the
annual general meeting shall be held within
six (6) months subsequent to the end of the
Company’s previous financial year.

2. Interim Board meeting

The Board meeting shall be held within 60
days subsequent to the end of the first six-
month period of the Company’s financial year,
primarily to review the Company’s half-yearly
report and transact any other relevant matters.
3. Quarterly Board meeting

The Board meeting shall be held in the first
month of the second and fourth quarters of the
calendar year respectively, primarily to review
the quarterly report of the previous quarter
of the Company and handle other relevant
matters.

(2) Board meeting for year-end review

The Board meeting shall be held at the end of
each year or at the beginning of the coming
year, primarily to receive and review the report
of the chief executive officer regarding the
implementation of tasks scheduled for the year
and the arrangements for tasks in the coming
year.
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Amended Rules of
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Article 27

The chairman shall despatch—thenotiee—of—an
¥ A 1 . ] i .

advanee in the following circumstances:

(1) if proposed by shareholders representing
more than one-tenth of the voting rights;

(2) if the chairman considers it necessary;

(3) if proposed by the vice chairman;

(4) if proposed by more than one-third of the
directors jointly;

(5) if proposed by more—than—one=half of the
Independent Directors jointly;

(6) if requisitioned by the supervisory
committee;

(7) if proposed by the chief executive officer.

Article 18

The chairman shall convene and preside over
an extraordinary Board meeting within ten days
upon receipt of any demand in the following
circumstances:

(1) if proposed by shareholders representing
more than one-tenth of the voting rights;

(2) if the chairman considers it necessary;

(3) if proposed by the vice chairman;

(4) if proposed by more than one-third of the
directors jointly;

(5) if proposed by majority of the Independent
Directors jointly;

(6) if requisitioned by the Audit and Risk
Management Committee;

(7) if proposed by the chief executive officer.
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Amended Rules of
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Article 28

The Board meetings may also be held by
means of telephone, provided that the directors
present can clearly hear the conversations of
other directors as well as the exchanges of
communication. Board meetings held in such
manner shall be recorded. directors present at
the Board meeting who are not able to sign
the resolutions of the meeting thereat shall be
conducted in the form of verbal voting. The
verbal voting of the directors shall have the
same effect as that executed in a written form,
but the directors shall subsequently execute a
written confirmation.

A regular meeting does not include the
practice of obtaining board consent through the
circulation of written resolutions. In—respeet-of

Board—meetings—other—than—regularmeetings;

Article 19

The Board meetings or extraordinary meetings
may also be held by means of telephone or
using similar communication devices, provided
that the directors present can clearly hear the
conversations of other directors as well as the
exchanges of communication. All attending
directors shall be deemed as present at the
meeting in person. Board meetings held in such
manner shall be recorded. directors present at
the Board meeting who are not able to sign
the resolutions of the meeting thereat shall be
conducted in the form of verbal voting. The
verbal voting of the directors shall have the
same effect as that executed in a written form,
but the directors shall subsequently execute a
written confirmation.

A regular meeting does not include the
practice of obtaining board consent through the
circulation of written resolutions.

For matters subject to approval by resolution
at an extraordinary Board meeting, if the
Board has delivered the contents of resolution
to be resolved to all directors in written form
(including facsimile) and the number of
consenting directors reached the number of
required person for making such decision as
stipulated under the Articles of Association,
a valid resolution is thereby formed, and the
convening of Board meeting is not required.
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CHAPTER 5 PROCEEDINGS OF THE
BOARD MEETING

Article 29

Proposal of resolutions

Board resolutions proposed shall be based
primarily on the following:

(D) matters proposed by the directors;

2) matters—proposed—by—the—supervisory
comniittee:

3) proposats by the Board committees;

4) matters proposed by the chief executive
officer;

5)—matters—to—be—reviewed—at—the—generat
] ]gl'i" Il]i' I . E
Company-

Article 20

Proposal of resolutions

Board resolutions proposed shall be based
primarily on the following:

(1) matters proposed by the directors;

2) matters proposed by the Board committees;
3) matters proposed by the chief executive
officer;

(4) matters to be determined by the Board

in accordance to the Articles of Association.

Article 30 (omitted)

Article 21 (omitted)

Article 31
Holding of the meeting

TheBoard-meetings—arecalled-by-thechairman

Article 22

Holding and chairing of the meeting

The Board meeting shall be convened and
presided over by the Chairman of the Board.
If the Chairman of the Board is unable to
perform or fails to perform his/her duties
and responsibilities, such meeting shall be
convened and presided over by the Vice
Chairman of the Board. If the Vice Chairman
of the Board is unable to perform or fails to
perform his/her duties and responsibilities,
such meeting shall be convened and presided
over by a director jointly elected by more than
one half of directors.

Upon the election of new session of the Board
at a general meeting, the meeting shall be
presided over by the director with the most in
favour votes at the general meeting (in case
that more than one directors with the most
votes, then one of them shall be elected as the
chairman of the meeting). The chairman of the
current session of the Board shall be elected
through election.
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Article 32

Notice of meeting

(1) A notice of meeting shall be despatched to

all directors;supervisors and other attendees in

advance before a Board meeting is held. Such

notice shall generally set out:

1. the ttme and place of the meeting;

2. the duration of the meeting;

3. the agenda; reasons; topics for discussion
e e on:

4. the despatch date of the notice.

(2) Notices of Board meetings are given in

accordance with the following requirements

and manner:

1. notice of Board meetings can be delivered

in person, fax, express mail, registered atrmatt,

email or paperless office system;

2. notices of regular Board meetings shall

be given ten days in advance of the meeting;

notices—of —any other Boardmeetings—shalt-be
. b bl od—of—time—
cases—of emergeney;,—with—the—approvat—of—the

5 notice of extraordinary

Board meetings may—be—shortened
ateby—if \

3. notices shall be given in Chinese, with
English versions attached if needed.
The-di . Lo riol )
notrees—of Board—meetings: If a director has
attended the meeting, and did not submit a
notice that he has not received a notice of
the Board meeting on or before the time of
attendance, he shall be deemed to have been
given notice of the Board meeting.

Article 23

Notice of meeting

(I) A notice of meeting shall be despatched
to all directors and other attendees in advance
before a Board meeting is held. Such notice
shall generally set out:

1. the date and place of the meeting;

2. the duration of the meeting;

3. the reasons and topics for discussion;

4. the despatch date of the notice.

(2) Notices of Board meetings are given in
accordance with the following requirements
and manner:

1. notice of Board meetings can be delivered
in person, fax, express mail, registered mail,
email or paperless office system;

2. notices of regular Board meetings shall
be given at least ten days in advance of
the meeting; notice of extraordinary Board
meetings shall be given three days in advance
of the meeting;

3. notices shall be given in Chinese, with
English versions attached if needed.

If a director has attended the meeting, and did
not submit a notice that he/she has not received
a notice of the Board meeting on or before the
time of attendance, he/she shall be deemed to
have been given notice of the Board meeting.
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Article 33

Communication before the meeting

In respect of regular Board meetings, and so
far as practicable in all other cases, an agenda
and accompanying Board papers shall be sent
in full to all directors in a timely manner and
at least 3 days before the intended date of a
Board or Board committee meeting (or such
other period as agreed). During the period from
the despatch of a notice of a meeting to the
time before the commencement of the meeting,
the secretary to the Board shall be responsible
for or arranging the communication and liaison
with all directors;—especrally—theIndependent
Bireetors; in a timely manner to obtain
the opinions or advices from the directors
in respect of the relevant resetutrons. The
opinions or advices collected shall be passed
to the proposer in order to better revise his
resolutions. The secretary to the Board shall
also arrange the supplementary information
necessary for making decisions on relevant
resotutrons to directors in a timely manner,
including the background information about
the subject matters of the meeting, and other
information conducive to the scientific, prompt
and prudent decisions of the directors.
Management shall have the obligation to supply
the Board and its committees with adequate
information in a timely manner to enable it
to make informed decisions. The information
supplied must be complete and reliable. To
discharge his duties properly, a director may
not in all circumstances be able to rely purely
on what is volunteered by the management and
further enquiries may be required. Where any
director requires additional information, other
than those volunteered by the management,
he shall make further enquiries where
necessary. The Board and each director shall
have separate and independent access to the
Company’s senior officers. Under normal
circumstances, the secretary to the Board shall
act as the communication channel between the
management and the Board.

Article 24

Communication before the meeting

In respect of regular Board meetings, and so
far as practicable in all other cases, an agenda
and accompanying Board papers shall be sent
in full to all directors in a timely manner and
at least 3 days before the intended date of a
Board or its Board committee meeting (or such
other period as agreed). During the period from
the despatch of a notice of a meeting to the
time before the commencement of the meeting,
the secretary to the Board shall be responsible
for or arranging the communication and liaison
with all directors in a timely manner to obtain
the opinions or advices from the directors
in respect of the relevant proposals. The
opinions or advices collected shall be passed
to the proposer in order to better revise his
resolutions. The secretary to the Board shall
also arrange the supplementary information
necessary for making decisions on relevant
proposals to directors in a timely manner,
including the background information about
the subject matters of the meeting, and other
information conducive to the scientific, prompt
and prudent decisions of the directors.
Management shall have the obligation to
supply the Board and its Board committees
with adequate information in a timely manner
to enable it to make informed decisions. The
information supplied must be complete and
reliable. To discharge his/her duties properly,
a director may not in all circumstances be
able to rely purely on what is volunteered by
the management and further enquiries may
be required. Where any director requires
additional information, other than those
volunteered by the management, he/she shall
make further enquiries where necessary. The
Board and each director shall have separate
and independent access to the Company’s
senior officers. Under normal circumstances,
the secretary to the Board shall act as
the communication channel between the
management and the Board.
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The secretary to the Board shall, under
appropriate circumstances, arrange for seeking
independent professional opinion in respect of
the directors’ performance of their obligations
to the Company, and such expenses shall be
borne by the Company. Such request shall
be submitted to the secretary to the Board
in writing. The secretary to the Board shall
reasonably seek appropriate professionals for
the provision of opinions on efficiency.

Wheremore—than—one-fourth—of—directors—or

The secretary to the Board shall, under
appropriate circumstances, arrange for seeking
independent professional opinion in respect of
the directors’ performance of their obligations
to the Company, and such expenses shall be
borne by the Company. Such request shall
be submitted to the secretary to the Board
in writing. The secretary to the Board shall
reasonably seek appropriate professionals for
the provision of opinions on efficiency.
Independent directors may communicate
with the secretary to the Board before the
convening of Board meeting for making
enquiries, requesting additional information
and providing opinions and recommendation in
respect of matters to be considered. The Board
and relevant officers shall diligently study
the enquiries, requests and opinions made by
independent directors, and promptly report the
implementation of resolution revision to the
independent directors.
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Article 34

Attendance of Meetings

the Board meeting may not proceed until and
unless more—than—one=half of the directors
(including directors represented by proxy in
accordance with the requirements) are present
at the meeting.

Directors shall personally attend the meetings

of the board of directors;—and—express—clear
opintons—on—matters—constdered. In the event

that a director is unable to attend a meeting for
any reason, he may appoint another director
by a written power of attorney to vete on his
behalf and—by—his—instraetion. The power of
attorney shall set out the name of the proxy,
matters, the scope of the authorisation and
validity period, and shall be signed and sealed
by the appointer. The appointer shall solely
assume legal responsibilities. An Independent
Director shall not appoint a non-independent
director to vote on his behalf.

Any Independent Director who fails to attend
three consecutive Board meetings shat—be

Article 25

Attendance of Meetings

The Board meeting may not proceed until
and unless more than one half of the directors
(including directors represented by proxy in
accordance with the requirements) are present
at the meeting.

Directors shall personally attend the meetings
of the board of directors. In the event that a
director is unable to attend a meeting for any
reason, he/she may appoint another director by
a written power of attorney to attend on his/
her behalf. The power of attorney shall set
out the name of the proxy, matters, the scope
of the authorisation and validity period, and
shall be signed and sealed by the appointer.
The appointer shall solely assume legal
responsibilities. An Independent Director shall
not appoint a non-independent director to vote
on his/her behalf.

If any Independent Director who fails to
attend two consecutive Board meetings either
in person or by appoint another independent
director, the Board shall propose the convening
of a general to dismiss his/her position as
independent director within 30 days from the
date of occurrence of such event.

The director attending the meeting on behalf of
another director shall exercise rights of director
within the scope of the authorisation. If a
director did not attend the Board meeting and
without appointing another person to attend
the meeting on his/her behalf, he/she shall be
deemed as abstaining his/her voting rights at

such meeting.
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Article 35

Discussion of Motions

The chairman of the meeting shall announce
the commencement of the meeting at the
prescribed time. Upon the due commencement
of the meeting, the directors present shall agree
on the agenda. Where more than one-fourth of
directors or two Independent Directors hold
the view that the information is not sufficient
or the—ground—is—not—clear, they may propose
jointly to postpone the Board meeting or the
discussion of certain issues in such meeting,
and such proposal shall be adopted by the
After agreeing on the agenda by the directors
present, the meeting shall be presided by
the chairman of the meeting and proceed to
deliberate on matters on the agenda, while the
proposers or such other persons appointed by
the proposers shall first report to the Board on
the relevant work or give explanation of such
proposals.

During the consideration of the relevant
proposals, mettons and reports at the
Board meeting, with a view to a thorough
understanding of the main points and the
process, the persons in charge of the relevant
departments may be requested to sit in such
meetings to be heard or inquired about the
relevant details for the purpose of reaching a
proper resolution. In the event that any motton
being discussed is found with uncertainties
or has problems regarding feasibility during
the consideration, the Board shall request the
relevant department for an explanation, and the
proposal shall be returned for re-submission
and not voted upon for the time being.

Article 26

Discussion of Proposals

The chairman of the meeting shall announce
the commencement of the meeting at the
prescribed time. Upon the due commencement
of the meeting, the directors present shall agree
on the agenda. Where more than one-fourth of
directors or two Independent Directors hold
the view that the information is not complete,
without sufficient grounds or not being timely
provided, they may propose jointly to postpone
the Board meeting or the discussion of certain
issues in such meeting, and such proposal
shall be adopted by the Board. Unless such
request is made directly at the Board meeting,
the secretary to the Board shall timely notify
directors and attendees upon the receipt of
written request jointly made by such directors
in respect of the postponement of the Board
meeting or the discussion of certain issues in
the Board meeting.

After agreeing on the agenda by the directors
present, the meeting shall be presided by
the chairman of the meeting and proceed to
deliberate on matters on the agenda, while the
proposers or such other persons appointed by
the proposers shall first report to the Board on
the relevant work or give explanation of such
proposals.

During the consideration of the relevant
proposals, proposals and reports at the
Board meeting, with a view to a thorough
understanding of the main points and the
process, the persons in charge of the relevant
departments may be requested to sit in such
meetings to be heard or inquired about the
relevant details for the purpose of reaching
a proper resolution. In the event that any
proposal being discussed is found with
uncertainties or has problems regarding
feasibility by more than one-fourth of directors
or two Independent Directors during the
consideration, the Board shall request the
relevant department for an explanation, and the
proposal shall be returned for re-submission
and not voted upon for the time being.
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Article 36

Voting of Motions

All attending directors shall express their
opinions of affirmation, dissention or
abstention on the resolutions submitted for
consideration by the Board.

Any director attending on behalf of another
director as a proxy shall exercise the rights
of the appointer within the scope of the
authorization.

A director who is absent from a Board meeting
without appointing a proxy shall be deemed to
have abstained from voting in such meeting.
Unless otherwise provided by the laws,
regulations and the Articles, all resolutions of
the Board may be passed by more than one-
half of all directors.

Resolutions of the Board meeting may be voted
upon by a show of hands or by poll. Each
director shall have one vote. Inrthe—caseofan
eqtratity ot —votes;—the—~chatrman—of—the Board
shatt-haveacasting—vote:

A director shall abstatn—from—voting on any
board resolution (including the approval of any
contract, transaction or arrangement) in which
he or any of his associates (as defined in the
Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited)
has an interest or is associated with the
companies involved in the resolution nor—shah

he—be—counted—n—thequorampresent—at—the
sameBoard-meeting. Such Board meeting shall

proceed with more than one-half of the non-
interested directors present, and resolutions
of such meeting shall be passed by more than
one-half of the non-interested directors. In
the event that the number of non-interested
directors present is less than three, then such
matter shall be considered and approved by a
general meeting.

Article 27

Voting of Proposals

All attending directors shall express their
opinions of affirmation, dissention or
abstention on the resolutions submitted for
consideration by the Board.

Any director attending on behalf of another
director as a proxy shall exercise the rights
of the appointer within the scope of the
authorization.

A director who is absent from a Board meeting
without appointing a proxy shall be deemed to
have abstained from voting in such meeting.
Unless otherwise provided by the laws,
regulations and the Articles, all resolutions of
the Board may be passed by more than one-
half of all directors.

Resolutions of the Board meeting may be voted
upon by a show of hands or by poll. Each
director shall have one vote.

A director shall timely report to the Board
in written on any board resolution (including
the approval of any contract, transaction
or arrangement) in which he/she or any of
his/her associates (as defined in the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited) has
an interest or is associated with the companies
or individual involved in the resolution. The
associated directors shall not cast their votes
on such resolution, nor exercise voting rights
on behalf of other directors. Such Board
meeting shall proceed with more than one-
half of the non-interested directors present, and
resolutions of such meeting shall be passed
by more than one-half of the non-interested
directors. In the event that the number of non-
interested directors present is less than three
(3), then such matter shall be considered and
approved by a general meeting.
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Article 37

Responsibilities of the Directors on the Board
Resolutions

Any written resolution of the Board formed
not pursuant to required procedure has no
legal force as a Board resolution even if each
director has expressed his opinion on such
resolution in different ways. Directors shall be
accountable to the resolutions of the Board.
Where severe damages are caused to the
Company by Board resolutions in violation
of taws;,—administrative laws and regulations,
the resolutions of the general meeting—or—the
ArttelesofAssoctation, directors who voted for
such resolutions shall assume direct liabilities
(including liability for compensation); directors
who have been proven that they raised
objection in voting and voted against such
resolutions as recorded in the meeting minutes
can be exempted from liabilities; directors
who abstained from voting or neither attended
nor appointed another director to attend such
meeting shall not be exempted from liabilities;
directors who expressly raised objection in
discussion but failed to expressly vote against
such resolutions shall also not be exempted
from liabilities; directors who failed to attend
the meeting for no reason, with no other
director appointed to attend the meeting on his
behalf and no written opinion provided as to
matters to be considered before such meeting,
shall be deemed as raising no objection and
shall also not be exempted from liabilities.

Article 28

Responsibilities of the Directors on the Board
Resolutions

Any written resolution of the Board formed
not pursuant to required procedure has no
legal force as a Board resolution even if
each director has expressed his opinion on
such resolution in different ways. Directors
shall be accountable to the resolutions of the
Board. Where severe damages are caused
to the Company by Board resolutions in
violation of laws and regulations, the Articles
of Association or the resolutions of the
general meeting, directors who voted for
such resolutions shall assume direct liabilities
(including liability for compensation); directors
who have been proven that they raised
objection in voting and voted against such
resolutions as recorded in the meeting minutes
can be exempted from liabilities; directors
who abstained from voting or neither attended
nor appointed another director to attend such
meeting shall not be exempted from liabilities;
directors who expressly raised objection in
discussion but failed to expressly vote against
such resolutions shall also not be exempted
from liabilities; directors who failed to attend
the meeting for no reason, with no other
director appointed to attend the meeting on his
behalf and no written opinion provided as to
matters to be considered before such meeting,
shall be deemed as raising no objection and
shall also not be exempted from liabilities.
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Article 38

Resolution of Meetings

Resolutions shall be made generally in respect
of the matters discussed in the Board meeting.
A regular Board meeting does not include the
practice of obtaining board consents through
the circulation of written resolutions.

Where any substantial shareholder or director
has a conflict of interests in a matter to be
discussed which is deemed to be material by
the Board, such matter shall not be handled
in the form of circulation of documents or
by the Board committees (except any ad hoc
committee established in respect of such matter
by a resolution passed at a Board meeting),
and a physical Board meeting in person shall
be held to discuss such matter. Independent
Directors who, together with their associates,
have no material interest in such transactions
shall attend the relevant Board meetings.

Resotutions—n—respect—of—connected
transactions—ofthe Company made—by—the
Board—shal—take—effect—when—stgned—by—att
Independent Birectors:

Opinions given by Independent Directors shall
be expressly recorded in the board resolutions.

Article 29

Resolution of Meetings

Resolutions shall be made generally in respect
of the matters discussed in the Board meeting.
A regular Board meeting does not include the
practice of obtaining board consents through
the circulation of written resolutions.

Where any substantial shareholder or director
has a conflict of interests in a matter to be
discussed which is deemed to be material by
the Board, such matter shall not be handled
in the form of circulation of documents or
by the Board committees (except any ad hoc
committee established in respect of such matter
by a resolution passed at a Board meeting),
and a physical Board meeting in person shall
be held to discuss such matter. Independent
Directors who, together with their associates,
have no material interest in such transactions
shall attend the relevant Board meetings.
Opinions given by Independent Directors shall
be expressly recorded in the board resolutions.
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Article 39
Minutes of Meetings
. .

: I evid et £ I I
. ] es—amd—detatted—mi -
matters—diseussed—shall-be—kept-by—the Board
meetintg: The minutes of the Board meeting
shall contain:

(1) date and place of, and names of the
convener and-chatrman of the meeting;

(2) names of directors;—appointers—of—proxtes
and-the-proxtespresent;

(3) agenda of the meeting;
(4) main points of the speeches of the directors;

inchuding—any—doubts—or—objections—expressed
: ) Fntion—t ) g reedbac] ¢
¥ beall ih:

(5) voting method and result for each
resolution (the numbers of votes for, against
and abstained shall all be clearly indicated);

t6)stgnatures—of thedirectors.

Article 30

Minutes of Meetings

The Board shall maintain minutes of
resolutions passed at Board meetings. The
minutes shall be signed by all the directors
present at the meeting. The directors shall
assume liability for any Board resolutions. In
the event that a Board resolution violates laws
and regulations, the Articles of Association or
resolutions of the general meeting resulting
in the Company suffering serious loss,
the directors who voted in favor of such a
resolution shall compensate the Company
for such loss. Notwithstanding the foregoing
provision, in the event that it can be proven
that a director has expressly objected to such
resolution in voting, and that such objection
was recorded in the minutes of the meeting,
such director shall be duly released from such
liability.

The minutes of the Board meeting shall be
true, accurate and complete, and contain:

(1) date and place of, and names of the
convener of the meeting;

(2) names of directors attending the meeting
and such directors attending the meeting as
proxy of others;

(3) agenda of the meeting;

(4) main points of the speeches of the directors;
(5) voting method and result for each
resolution (the numbers of votes for, against
and abstained shall all be clearly indicated).
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CHAPTER 6 INFORMATION
DISCLOSURE OF THE BOARD MEETING

Article 40

The Board of the Company shall strictly
comply with the relevant provisions of
information disclosure as set out by the
regulatory authorities and the stock exchanges
of the places where the Company’s shares are
listed. Matters or resolutions discussed in the
Board meeting shall be disclosed fully and
accurately in a timely manner. Information
involving material matters must be reported to
the relevant stock exchanges and disclosed in
accordance with the relevant hsting rules, and
filed with the relevant regulatory authorities if

applteabte) as soon as possible on the principle
of fair information disclosure of information.

Article 31

The Board of the Company shall strictly
comply with the relevant provisions of
information disclosure as set out by the
regulatory authorities and the stock exchanges
of the places where the Company’s shares are
listed. Matters or resolutions discussed in the
Board meeting shall be disclosed fully and
accurately in a timely manner. Information
involving material matters must be reported
to the relevant stock exchanges and disclosed
in accordance with the relevant regulatory
rules, and filed with the relevant regulatory
authorities (if needed) as soon as possible on
the principle of fair information disclosure of
information.

Article 41 (omitted)

Article 32 (omitted)

Add this Article

Article 33

If an independent director cast a vote against
or abstain on a Board resolution, he/she shall
explain specific reasons and grounds, the
legality and compliance of matters involved in
the resolution, potential risk and impacts on
the listed company and minority shareholders.
When disclosing Board resolution, the listed
company shall simultaneously disclose the
disagreement of independent directors, and
specific such disagreement in the Board
resolution and minutes.

CHAPTER 7 DOCUMENTATION OF THE
BOARD MEETING

Article 42

Documents and audio and visual information
including powers of attorney, minutes and
summary of meetings and Board resolutions
shall be organised and compiled by the
secretary to the Board for filing as records of
the Company for ten years.

Article 34

Documents and audio and visual information
including powers of attorney, minutes and
summary of meetings and Board resolutions
shall be organised and compiled by the
secretary to the Board for filing as records
of the Company for ten (10) years. After
reasonable notice has been made by any
directors at any time, the Board shall provide
relevant minutes for inspection by directors
within reasonable timeframe.

230




Current Rules of Amended Rules of
Procedure of the Board of Directors Procedure of the Board of Directors

Delete this Article

— CHAPTER 8 EXECUTION AND
FEEDBACKS OF BOARD RESOLUTION

Article 44 (omitted) Article 35 (omitted)
Article 45 (omitted) Article 36 (omitted)
Article 46 (omitted) Article 37 (omitted)
Article 47 (omitted) Article 38 (omitted)
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CHAPTER 9 SUPPLEMENTARY
PROVISIONS

Article 48
All figures herein referred to as “more—than”
or—tess—than™ shall be inclusive of the figure,

Article 39
All figures herein referred to as “not less than”
shall be inclusive of the figure, whereas “more

whereas “execeed” shall be exclusive of the | than” shall be exclusive of the figure.
figure.

Article 49 (omitted) Article 40 (omitted)

Article 50 Article 41

Should there be any matter not covered herein
or in the event that the Rules are in conflict
with the provisions of the laws;—admintstrative
regulations, eother—relevant—regulatory
documents promulgated from time to time and
the Articles, the latter shall prevail.

Should there be any matter not covered herein
or in the event that the Rules are in conflict
with the provisions of the laws and regulations,
regulatory rules of places where shares of the
Company are listed promulgated from time to
time and the Articles of Association, the latter
shall prevail.

Article 51 (omitted)

Article 42 (omitted)
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