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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

7KH ERDUG RI GLUHFIRWV WKH 3Board” Rl +XD[LQ &HPHQW ZIG WKH 3Company” DQQRXQFHV
that in accordance with the "Company Law of the People's Republic of China™ (revised in
2023), the latest " Measures for the Administration of Independent Directors of Listed
Companies" and "Administrative Measures for the Issuance of Securities Overseas by
Domestic Enterprises and the Listing Management” issued by the China Securities
Regulatory Commission (CSRC), as well as the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited, and having been reviewed and approved by
the Board of the Company at the Fifth Meeting of the eleventh session of the Board
convened on 25 October 2024, it was proposed to amend the relevant articles of the Articles
of Association of the Company and its annexe "Rules of Procedures of Shareholders'
General Meetings”, "Rules of Procedures of the Board of Directors” and "Rules of
Procedures of the Board of Supervisors". The specific amendments are as follows:



1. Amendments on the "*Articles of Association”

‘No. ‘

Original Article

Article 1 To safeguard the legitimate rights and interests of the
Company, its shareholders and creditors and to regulate the
organization and activities of the Company, the Company formulated
this Articles of Association, in accordance with the Company Law of
IKH 3HRSOH{V SHSXEOLF Rl &KLQD KHUHLQDIWHU UHIHUWHG WR DV liKH
3&RPSDQ\ /DZ" WKH 6HFXULILHV /DZ RI HKH 3HRSOH{V SHSXEOLF RI
&KLQD  KHUHLQDIWHU UHIHUUHG iR DV WKH 36HFXULILHV /DZ~ WKH 6IDIH
Council Special Regulations on the Overseas Offering and Listing of
Shares by Joint Stock Limited Companies (hereinafter referred to as
IKH 36SHFLD0 SHIXODILRQV™  WKH 3UHUHTXLVLIH &ODXVHV R1 SBUILFOHV RI
Association of Companies Seeking for Offshore Public Listing
KHUHLQDIWHU UHIHUUHG IR DV WKH 33UHUHTXLVLIH &ODXVHV™  WKH ZHWHU RI
Opinion on Supplemental Amendment to Articles of Association of
Companies to be Listed in Hong Kong, (Zheng Jian Hai Han [1995]
No. 1), the Opinion on Further Promoting the Standardized
Operation and the Reform of Companies Listed outside the PRC
(Guo Jing Mao Qi Gai [1999] No. 230) , the Reply from the State
Council on Adjusting Provisions on Notice Period of General
Meeting and Other Relevant Matters Applicable to Overseas Listed
Companies (Guo Han [2019] No0.97), the Rules Governing the
Listing of Securities on the Stock Exchange of Hong Kong Limited
LQFOXGLQJ UHOHYDQW DSSHQGLFHV WKH 36(+. ZLVILQJ 5SXHV"  WKH
Guidelines on the Articles of Association of Listed Companies and
other relevant regulations.

Proposed to be amended as

Article 1 To safeguard the legitimate rights and interests of the
Company, its shareholders and creditors and to regulate the
organization and activities of the Company, the Company
formulated this Articles of Association, in accordance with the
&RPSDQ\ /DZ RI IKH 3HRSOHV SHSXEOLF Rl &KLQD KHUHLQDIWHU
UHIHUUHG WR DV WKH 3&RPSDQ\ /DZ"~ IKH G6HFXULILHV /DZ RI 1KH
3HRSOHIV SHSXEOLF RI' &KLQD  KHUHLQDIWHU UHIHUUHG WR DV IIKH

SEHFXULILRY /DZ”  the—State—CouneH-Special-Regulations—on—the



Article 2 The Company is a joint-stock limited company
incorporated in accordance with the Company Law, the Securities
Law, the Special Regulations and other relevant requirements
under the laws, administrative rules and regulations of China
(for the purposes hereof, excluding Hong Kong Special
Administrative Region, Macao Special Administrative Region and
Taiwan, same below).

« K«

Article 21 Subject to the approval of the securities regulatory
authority of the State Council, the Company may issue shares to
domestic and foreign investors.

The term 3IRUHLIQ investors ~ in the preceding paragraph shall

Article 2 7KH &RPSDQ\ LV D IRLQI-VIRFN 0LPLIHG FRPSDQ\ LQFRUSRUDIHG
LQ DFFRUGDQFH ZLIK WKH &RPSDQ\ /DZ IKH GHFXULILHV /DZ—WH-6SHFLDA
SHIXDURQY  DQG  RIKHU  UHOHYDQW  UHTXLUHPHQIV - XQGHU WKH 0DZV
DGPLQLVIUDILYH UXOHV DQG UHJIXODILRQV RI &KLQD 1RU #KH SXUSRVHV KHUHRI
H[FOXGLQJ +RQJ -RQJ 6SHFLD0 SGCPLQLVIUDILYH 5HILRQ ODFDR 6SHFLD0
$GPLQLVIUDILYH SHILRQ DQG 7DLZDQ VDPH EHIRZ

« L




Article 25 Where the total number of shares specified in an
issue plan of the Company involves overseas listed foreign
shares and domestic shares, each type of shares shall be fully
subscribed at one time. Where there are special circumstances
which render it impossible for any type of shares to be fully
subscribed at any one time, multiple issues may be made subject to
the approval of the securities regulatory authority.

Delete this Article.

Article 34 The amount of the CompaQ\{V registered capital shall
be reduced by the aggregate nominal value of the shares cancelled.
Unless the Company is in the course of liquidation, the Company
shall comply with the following provisions when repurchasing its
issued shares:

l. where the Company repurchases its shares at their nominal
value, payment shall be made out of the credit balance of the
distributable profits of the Company and the proceeds of a
new issue of shares made for that purpose;

Il.  where the Company redeems or repurchases its shares at a
premium, payment up to the nominal value of those shares
shall be made out of the credit balance of the distributable
profits of the Company and the proceeds of a new issue of
shares made for that purpose; Payment of the portion in
excess of the nominal value shall be made as follows:

1. if the shares being repurchased were issued at their
nominal value, payment shall be made out of the credit
balance of distributable profits of the Company;

2. if the shares being repurchased were issued at a
premium , payment shall be made out of the credit
balance of the distributable profits of the Company
and the proceeds of a new issue of shares made for
that purpose, provided that the amount to be paid out
of the proceeds of the new issue of shares shall not
exceed the aggregate of premiums received by the

Delete this Article.




Company on the issue of the shares repurchased nor
shall it exceed the credit balance of the share
premium account (or the capital reserve fund) of the
Company (including the premiums of the new shares
issued) at the time of the repurchase;

I11.  payment by the Company for the following purposes shall be
made out of the &RPSDQ\{V distributable profits:

1. the acquisition of rights to repurchase its own shares;

2. the variation of any agreement to repurchase its own
shares;

3. the release of any of the &RPSDQ\{V obligations under
any agreement to repurchase its shares.

IV. Following the reduction of the aggregate nominal value of
the cancelled shares from the amount of the registered
capital of the Company in accordance with relevant
regulations, to the extent that shares are repurchased out of
an amount deducted from the distributable profits of the
Company, such amount shall be charged to the share
premium account (or the capital reserve fund) of the
Company.

Section 4 Financial Assistance for Acquisition of the Company’s
Shares

Article 40- Article 42

The Company and its subsidiaries shall not at any time and in
any way provide any financial assistance to a person who
acquires or proposes to acquire any shares of the Company. The
aforementioned purchaser of the &RPSDQ\f s shares includes a
person who directly or indirectly assumes any obligations as a
result of an acquisition of the &RPSDQ\{V shares.

The Company and its subsidiaries shall not at any time and in
any way provide financial assistance to the obligor referred to
above for the purposes of reducing or discharging his/her

Delete this Section




obligations.

K L

Article 44 Share certificates shall be signed by the
Chairperson of the board of directors. If the stock exchange on
which the &RPSDQ\{ s shares are listed requires the signature
of other senior executives of the Company, the share certificates
shall also be signed by other relevant senior executives. A share
certificate shall become valid after it is affixed with the company
seal or a machine-printed seal. The seal of the Company shall not
be affixed to any share certificate unless with the authorization of
the board of directors. The signatures of the Chairperson or other
senior executives of the Company on the share certificates may
also be machine-printed signatures.

Delete this Article.

Article 46 The Company may, in accordance with any
understanding or agreements reached between the securities
regulatory authority of the State Council and the overseas
securities supervisory authorities, maintain a register of holders of
overseas listed foreign shares outside the PRC , and appoint an
overseas agent to maintain that register. The original register
of shareholders for H shares shall be maintained in Hong Kong.

« K«

Delete this Article.
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Article 47 The Company shall keep a complete register of
shareholders. The register of shareholders shall comprise the
following parts:

l. a part maintained at the &RPSDQ\{ s domicile , which
shall be the register of all shareholders other than such
registered in accordance with paragraphs (2) and (3) of this
Article;

1. a register of holders of overseas listed foreign shares
maintained at the place of listing; and

Delete this Article.




I11.  such parts maintained in such other places as the board of
directors may deem necessary for listing purposes.
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Article 48 Different parts of the register of shareholders shall
not overlap. No transfer of shares registered in one part of the
register of shareholders shall, during the continuance of the
registration of those shares, be registered in any other parts of the
register of shareholders.

All fully paid-up H shares listed in Hong Kong are freely
transferable in accordance with the Articles, but except where the
following conditions are satisfied, the board of directors may
refuse to recognize any instrument of transfer without providing any
reason:

I.  the instrument of transfer relates only to overseas listed

foreign shares listed in Hong Kong;

Il. stamp duty payable on the instrument of transfer is paid;

I11. the relevant share certificate(s) and such other evidence as
reasonably required by the board of directors to show the
right of the transferor to make the transfer have been
presented,;

,9 IKH UHOHYDQU VKDUHV RI WKH &RPSDQ\ DUH IUHH IURP D00 OLHQV

$OHUDILRQ RU UHFILILFDILRQ RI1 HDFK SDUN RI WKH UHJLVIHU RI
VKDUHKROGHUV VKD00 EH PDGH LQ DFFRUGDQFH ZLIK §KH 0DZ RI
IKH SODFH ZKHUH WIKDW SDUI RT IKH UHJLVIHU RI* VKDUHKROGHWV LV
NHSH

Delete this Article.
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Article 49 With respect to H shares, the Company shall at any
time ensure all title documents of H shares include the statements
stipulated below, and shall instruct and procure its share registrar
not to register the subscription, purchase or transfer of any of its
shares in the name of any particular holder unless and until such
holder submits to the share registrar a signed form with respect to

Article 39 49 With respect to H shares, the Company shall at any
time ensure all title documents of H shares include the
statements stipulated below, and shall instruct and procure its
share registrar not to register the subscription, purchase or
transfer of any of its shares in the name of any particular holder
unless and until such holder submits to the share registrar a
signed form with respect to such shares which bear statements to




such shares which bear statements to the following effect:

I.  The acquirer of the shares agrees with the Company and
each shareholder of the Company, and the Company
agrees with each shareholder, to observe and comply with
the Company Law and other relevant laws
administrative regulations, the Special Regulations and the
Articles of Association;

« K«

the following effect:

I. The acquirer of the shares agrees with the Company and
each shareholder of the Company, and the Company
agrees with each shareholder, to observe and comply with
the Company Law and other relevant laws

administrative regulations—the—Special-Regulations and

the Articles of Association;

« L
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Article 51 Any person who has any objection in relation to the
register of shareholders and seeks to register his/her name (or title)
on the register of shareholders or to delete his/her name (or title)
from the register of shareholders may in each case apply to a
court of competent jurisdiction to rectify the register of
shareholders.

Delete this Article.
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Article 52 Any shareholder who is registered on the register of
shareholders or any person who requests his/her name to be
entered in the register of shareholders may, if he/she has lost
his/her share certificate (the 3RULJLQD0 FHUILILFDIH®  apply to the
Company for a new certificate in respect of the shares (the
3UHOHYDQII VKDUHV~  UHSUHVHQIHG EN WKH original certificate.

A holder of domestic shares who has lost his/her share
certificate and applies for a replacement certificate to be
issued shall comply with relevant provisions of the Company
Law.

Delete this Article.
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Article 54 The Company shall not be liable for any damages
suffered by any person by reason of the cancellation of an original
certificate or the issue of the replacement share certificate, unless
the claimant proves that the Company has acted fraudulently.

7KH IRLQW KROGHWY RI DQ\ VKDUHV VKDO0 EH 0LDEOH VHYHUDOON\ DQG NRLQIO\
IRU D00 DPRXQWV SD\DEOH 1RU IKH UHOHYDQI VKDUHV

K K«

Article 57 The shareholders of the Company shall have the
following rights:

l. to receive dividends and other profit distribution in
proportion to the number of shares held by them;

Il. to propose, convene, preside over, attend in person or appoint
a proxy to attend and vote on his/her behalf at shareholders
general meeting in accordance with laws;

to supervise and to put forward proposals and make
enquires relating to the business operational activities of the
Company;

IV. to transfer, donate or pledge their shares in accordance with
relevant laws, administrative regulations and the Articles;

V. to receive relevant information in accordance with the Articles,
including:

1. the right to a copy of the Articles of #£650.258 Tc[(ac)] "

Article 42 54 The-Company-shall-not-be-liable for-any-damages
stiered—hy—any—person—by—reason—ei—the—caneetation—ei—an
9”9.“53' e,eltlllleatel Q'I tRe—issue ell b el replacement 5|a|e|
Traudulenthy

7KH NRLQI KROGHW RI1 DQ\ VKDUHV VKDO0 EH OLDEOH VHYHUDOO\ DQG
IIRLQUON IRU D00 DPRXQHIV SD\DEOH IRU WKH UHOHYDQII VKDUHV

L K«




A. his/her present and former name and alias;
B. his/her principal address (domicile);
C. nationality;

D. his/her primary occupation, all other
concurrent occupations and posts; and
E. his/her identification document and its number.

(3) the state of the Companyf{s share capital;

(4) a report showing the aggregate nominal value,
the quantity, the maximum and minimum price
paid by the Company in respect of each class
of shares repurchased by the Company since
last financial year, and the aggregate amount
paid by the Company for this purpose;

(5) counterfoils of company debt securities, resolutions
of the board of directors, resolutions of board of
supervisors;

(6) financial reports shall be disclosed as regulated;

IKH &RPSDQ\fV DQ\ VSHFLD0 resolution;

10



departmental rules and the Articles of Association.

request to the Company, stating the purpose. If the Company

reasonably believes that the shareholder's inspection of the

accounting books and vouchers is for an improper purpose

that may harm the legitimate interests of the Company, it may

refuse to provide such inspection, and shall provide a written

reply to the shareholders within fifteen days from the date of

the shareholders' written request, explaining the reasons for

the refusal.

VI. in the event of the termination or liquidation of the
Company, to participate in the distribution of surplus
assets of the Company according to the number of shares
held by them;

VII. for shareholders who dissent to a resolution for the merger
or demerger of the Company, to demand the Company to
acquire their shares;

VIIl. other rights conferred by laws, administrative
regulations, departmental rules and the Articles of
Association.

17

Article 58 When a shareholder demands for inspection of
information mentioned in the preceding article or demand for
any information , it shall provide written proof of the class and
number of shares held by him/her, and such information shall be
provided upon his/her shareholder capacity being verified.

Article 46 58 When a shareholder demands for inspection of
information mentioned in the preceding article or demand for
any information , it shall provide written proof of the class and
number of shares held by him/her, and such information shall
be provided upon his/her shareholder capacity being verified.

Shareholders who wish to inspect the information mentioned in the
preceding article or request documents may entrust intermediary
institutions such as accounting firms, law firms, etc.

Shareholders and the intermediary institutions entrusted by them
to inspect and copy relevant materials shall comply with the
relevant laws and administrative requlations on the protection of
state secrets, trade secrets, personal privacy, and personal
information.

11
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Article 66 The VKDUHKROGHUV] JHQHUD0 meeting is the organ of

authority of the Company and its functions and powers shall be
exercised in accordance with law.

I. to determine the business policies and

12
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ownership plan;
59, IRH[DPLQH DQG DSSURYH WKH SXUFKDVH Rl &RPSDQ\{V VKDUHV

XVII. any other matters required by laws, administrative
regulations, departmental rules or the Articles of Association
to be dealt with in a general meeting.

Article 79 When the Company convenes the shareholders §
general meeting, the board of directors, the board of supervisors
or shareholders, individually or in aggregate, holding no less than
3% of the total voting shares of the Company shall have the right to
propose motions.

Shareholders separately or aggregately holding no less than 3% of
the shares of the Company may propose extraordinary motions to
the convener in writing ten days before the convening of such
general meeting. The convener shall issue supplementary
notice of the general meeting to announce the content of the
extraordinary motions within two days after receiving the proposed
motions.

Unless otherwise required by the preceding paragraph, the
convener shall not amend the proposals listed in the aforesaid
notice or add any new proposals subsequent to the dispatch of a
notice of the general meeting.

The general meeting shall not vote and adopt a resolution on any
proposal that is not listed in the notice of the shareholders f
general meeting or that is inconsistent with Article 78 of the
Avrticles of Association.

ownership plan;
XVI IR H[DPLQH DQG DSSURYH IIKH SXUFKDVH RI &RPSDQ\{V VKDUHV
XVII. any other matters required by laws, administrative

regulations, departmental rules or the Articles of Association to be
dealt with in a general meeting.

Shareholders' general meeting may authorize the Board of
directors to resolve on issuing corporate bonds.

Article 67 79 When the Company convenes the shareholders f
general meeting , the board of directors,

13



the general meeting shall be served on the shareholders (whether
or not they have voting rights at the general meeting) by personal
delivery service or postage-paid mail, to the address stated in the
register of shareholders. For shareholders with

14



shall preside over the meeting.

A general meeting convened by shareholders shall be chaired by
the representative nominated by the convener of such meeting.

In convening any general meeting, if the chairperson of the
meeting has violated any rules of meeting such that the meeting
may not proceed further, with the consent of shareholders
representing no less than half of the voting rights present at such
meeting, the meeting may elect a person to chair the meeting so
that the meeting may proceed further.

supervisors shall preside over the meeting.

A general meeting convened by shareholders shall be chaired by
the representative nominated by the convener of such meeting.

In convening any general meeting, if the chairperson of the
meeting has violated any rules of meeting such that the meeting
may not proceed further, with the consent of shareholders
representing ne—tess more than half of the voting rights present
at such meeting, the meeting may elect a person to chair the
meeting so that the meeting may proceed further.

22

Article 105 Resolutions of general meetings are divided into
ordinary resolutions and special resolutions.

An ordinary resolution shall be passed by the holders of half or
more of the total number of votes held by the shareholders present
in person (or by proxy) at a general meeting.

A special resolution shall be passed by the holders of no less

than two thirds of the total number of votes held by the
shareholders present in person (or by proxy) at a general meeting.

Article 93 105 Resolutions of general meetings are divided into
ordinary resolutions and special resolutions.

An ordinary resolution shall be passed by the holders of-ne-less
more than half of the total number of votes held by the
shareholders present in person (or by proxy) at a general meeting.

A special resolution shall be passed by the holders of no less
than two thirds of the total number of votes held by the
shareholders present in person (or by proxy) at a general meeting.

23

Article 112 Lists of candidates for directors and supervisors
shall be proposed to the shareholders § JHQHUDO PHHILQJ for
voting.

Candidates for directors in each term shall be proposed by the
previous board of directors. Shareholders individually or jointly
holding 1% or more of the shares may propose the candidates
for directors.

Candidates for supervisors in each term shall be proposed by the
previous board of supervisors. Shareholders individually or jointly
holding 1% or more of the shares may propose the candidates for
supervisors.

While proposing the candidates for directors or supervisors, the
board of directors or the board of supervisors shall consult with the

Article 100 212 Lists of candidates for directors and
supervisors shall be proposed to the shareholders { JHQHUDO
meeting for voting.

Candidates for directors in each term shall be proposed by the
previous board of directors. Shareholders individually or
jointly holding 1% or more of the shares may propose the
candidates for directors. The board of supervisors may propose
the candidates for independent directors.

Candidates for supervisors in each term shall be proposed by the
previous board of supervisors. Shareholders individually or
jointly holding 1% or more of the shares may propose the
candidates for supervisors.

While proposing the candidates for directors or supervisors, the

15
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shareholders with best efforts.

The board of directors shall announce the resumes and basic
information of these candidates for directors or supervisors.

Each candidate for directors or supervisors shall make a written
confirmation, expressing his/ her willingness to accept the
nomination, promising to disclose his/her personal information
truthfully and completely, and warranting to faithfully perform
his/her duties as a director or supervisor after election.

Article 138 Directors shall be natural persons. A person shall
be disqualified from being a director of the Company in each of the
following circumstances:

l. a person who suffers from any incapacity or restricted
capacity from undertaking civil liabilities;

1. a person who has been convicted of and sentenced for
offences relating to corruption, bribery, trespass to assets,
misappropriation of assets or causing social and economic
disorder or who has been deprived of his/her political rights
as a result of him/her having committed an offence and, in
each case, a period of 5 years has not elapsed since the
completion of the term of the sentence or deprivation;

I11. a person who was a director or factory manager or manager
of a company or enterprise which had become insolvent and
liquidated because of unsound management and who
incurred personal liability for the insolvency of that company
or enterprise, and a period of 3 years has not elapsed since
the date of completion of insolvent liquidation of that
company or enterprise;

a person who was a legal representative of a company or
enterprise, the business license of which was revoked on the
grounds of contravention of law, and who incurred personal
liability thereof, and a period of 3 years has not elapsed

board of directors or the board of supervisors shall consult with
the shareholders with best efforts.

The board of directors shall announce the resumes and basic
information of these candidates for directors or supervisors.

Each candidate for directors or supervisors shall make a written
confirmation, expressing his/ her willingness to accept the
nomination, promising to disclose his/her personal information
truthfully and completely, and warranting to faithfully perform
his/her duties as a director or supervisor after election.

Article 126 438 Directors shall be natural persons. A person
shall be disqualified from being a director of the

16



since the date of revocation of the business license of that
company or enterprise;

V. a person who has failed to repay his/her relatively large amount
of debts when due;

VI. a person who, because of suspected contravention of criminal
law, is under investigation by judicial authorities and the case
has not yet been settled;

VII. a person who is not eligible for enterprise leadership under
PRC law or administrative regulations;

VIII. a person who has been convicted by the relevant
regulatory authority of having contravened the
provisions of relevant securities regulations and which
involves fraudulent or dishonest acts on his/her part and a
period of 5 years has not elapsed since the date of his/her
conviction;

IX. a person who has been forbidden by the CSRC with a
penalty to access the securities market and who is still in the
period of penalty;

X. Any other circumstances provided by laws and regulations.

Where the Company elects or appoints any director by violating the
provisions in this Article, such elections, appointments or hiring
shall be deemed invalid. Where any director, during his/her term of
office , is under any of the circumstances as mentioned in this
Article , the Company shall remove him/her from his/her post.

enterprise the business license of which was revoked on the
grounds of contravention of law, or_a company or

enterprise_which was ordered to shut down, and who
incurred personal liability thereof, and a period of 3 years
has not elapsed since the date of revocation of the business
license of that company or enterprise, or_being ordered to

shut down;

a person who has failed to repay his/her relatively large amount
of debts when due, and was listed as a dishonest debtor by

the People's Court;

VI. a person who, because of suspected contravention of criminal

law, is under investigation by

17
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meetings in person and fails to appoint an alternate director to
attend board meetings on his/her behalf. The board of directors
shall propose at the general meeting for the removal of such
director. The board of directors shall propose at the general
meeting for the removal of the independent director if he/she fails
to attend three consecutive board meetings in person.

Article 150 The board of directors shall

board meetings in person and fails to appoint an alternate
director to attend board meetings on his/her behalf. The board of
directors shall propose at the general meeting for the removal of

such director. Fhe-board-of-directors—shall-propese—at-thegeneral
meeting for the removal of the independent director if he/she fails
to-attend-three-consecutive-board-meetings-n-persen—Independent

Director who fails to attend two consecutive Board meetings in
person_and does not appoint another Independent Director to
attend on his/her behalf, the board of directors shall propose to
convene a general meeting to remove him/her from his/her
position as an Independent Director within thirty days from the
date of occurrence of such fact.

18



party transactions, external donations etc.;

to decide on the establishment of internal management
organization of the Company;

X.  to appoint or dismiss the manager and the board secretary
of the Company, and at the recommendation of the manager,
to appoint or dismiss deputy managers, head of finance and
other senior executives of the Company, and to determine
matters relating to their remuneration, rewards and penalties;

XI. to formulate the basic management regulations of the
Company;

XIl. to prepare proposals for the amendment to the Articles of
Association;

XI11. to manage disclosure of information concerning the Company;

XIV. to propose to the shareholders | JHQHUD0 meeting for the
engagement or change of auditors of the Company;

XV. to receive reports and examine the work of the manager of the
Company;

XVI. such other duties and functions as authorized by the laws,
administrative regulations, departmental rules, listing rules
of the stock exchange where the &RPSDQ\{V shares are

listed, the shareholders | JHQHUDO PHHILQJ RU WIKH SBUILFOHV of
Association.

Resolutions of the board of directors on the matters set out in the
preceding paragraph, save for items (6), (7) and (12) which shall require
the consent of no less than two-thirds of the directors, shall be passed by
no less than half of the directors.

XI.

XII.

XI11.

XIV.

XV.

XVI.

external guarantees, entrusted wealth management, related
party transactions, external donations etc.;

to decide on the establishment of internal management
organization of the Company;

to appoint or dismiss the manager and the board secretary
of the Company, and at the recommendation of the
manager, to appoint or dismiss deputy managers, head of
finance and other senior executives of the Company, and
to determine matters relating to their remuneration,
rewards and penalties;

to formulate the basic management regulations of the
Company;

to prepare proposals for the amendment to the Articles of
Association;

to manage disclosure of
Company;

to propose to the shareholders § JHQHUD0 meeting for the
engagement or change of auditors of the Company;

to receive reports and examine the work of the manager of
the Company;

such other duties and functions as authorized by the
laws, administrative regulations, departmental rules, listing
rules of the stock exchange where the &RPSDQ\{V shares
are listed, the shareholders  JHQHUD0O PHHILQJ RU IKH SBUHLFOHV
of Association.

information concerning the

Resolutions of the board of directors on the matters set out in
the preceding paragraph, save for items (VI), (VII) and (XII)
which shall require the consent of no less than two-thirds of the
directors, shall be passed by ne—less_more than half of the
directors.

19
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Article 155 The chairperson and the vice chairperson shall be
elected or dismissed by no less than half of all the directors.

Articlel43 455- The chairperson and the vice chairperson shall be
elected or dismissed by re-tess more than half of all the directors.

28

Article 159 7KH ERDUG PHHILQJV VKDO0 EH FRQYHQHG E\ IKH
FKDLUSHWRQ 8QGHU DQ\ RI IKH IRIRZLQJ FLUFXPVIDQFHV  WKH
FKDLUSHUVRQ VKDO0 FRQYHQH DQG SUHVLGH RYHU DQ H[HUDRUGLQDU\
ERDUG PHHILQJ ZLWKLQ GD\V XSRQ RFFXUUHQFH RI WKH UHVSHFILYH
FLUFXPVIDQFH

, KH FKDLUSHUVRQ GHHPV IKH PHHILQJ QHFHVVDU\

. VKDUHKROGHUV UHSUHVHQILQJ QR 0HVV IIKDQ RI D00 YRILQJ ULJIKIV

SURSRVH
s QR OHVVIKDQ RI D00 WKH GLUHFIIRUV SURSRVH
,9  IIKH ERDUG RI VXSHUYLVRUV SURSRVHV RU

9  |IKH PDQDJHU SURSRVHV

Article 147 359- 7KH ERDUG PHHILQJV VKD0O0 EH FRQYHQHG E\
IKH FKDLUSHUVRQ 8QGHU DQ\ RI IKH IR00RZLQJ FLUFXPVIDQFHV

IKH ~ FKDLUSHUVRQ VKD FRQYHQH DQG  SUHVLGH RYHU DQ
HWDRUGLQDU\ ERDUG PHHILQJ ZLIKLQ GD\V XSRQ RFFXUUHQFH RI
IIKH UHVSHFILYH FLUFXPVIDQFH

, IKH FKDLUSHUVRQ GHHPV IKH PHHILQJ QHFHVVDU\

,» VKDUHKROGHUV UHSUHVHQILQJ QR OHVV WKDQ RI D00 YRWLQJ ULIKIV
SURSRVH

s QR ORVVIKDQ R1I D00 WKH GLUHFIIRUV SURSRVH
IKH ERDUG RI VXSHUYLVRUV SURSRVHV RY
9  |IKH PDQDJHU SURSRVHV or

more than half of all the independent directors propose.

29

Article 162 Except for the share repurchase by the Company
pursuant to the stipulated circumstances under items (3), (5) or
(6) of Article 29, which shall be approved by the board meeting
attended by no less than two thirds of directors, the board
meeting shall not be held without presence of half or more of all
the directors. The presence for the purpose of this Article means
the presence at the commencement of the meeting coupled with
the continuous presence during the meeting. One director present
shall have one vote. The resolutions made at the board meetings
shall be subject to approval of no less than half of all the directors,
with the following exceptions:

« K«

1. According to the stipulations in the Articles of
Association , the board of directors shall decide on the

Article 150 162 Except for the share repurchase by the
Company pursuant to the stipulated circumstances under items
(3), (5) or (6) of Article 27 29, which shall be approved by the
board meeting attended by no less than two thirds of directors,
the board meeting shall not be held without presence of halfer
more than half of all the directors. The presence for the
purpose of this Article means the presence at the commencement
of the meeting coupled with the continuous presence during the
meeting. One director present shall have one vote. The
resolutions made at the board meetings shall be subject to
approval of ne—tess more than half of all the directors, with the
following exceptions:

« K«

. According to the stipulations in the Articles of
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resolution of guarantee matters within its authority. Apart
from the approval by half or more of all directors, the
resolution shall be approved by no less than two thirds of the
directors present at the meeting.

Should there be a tie between negative and affirmative votes on
a matter, the chairperson of the board of directors shall have the
casting vote.

Association, the board of directors shall decide on the
resolution of guarantee matters within its authority. Apart
from the approval by half—er more than half of all
directors, the resolution shall be approved by no—tless—than
tweo—thirds more than half of the directors present at the
meeting.

Should there be a tie between negative and affirmative votes on
a matter, the chairperson of the board of directors shall have the
casting vote.

30

Article 175 The deputy managers and the head of finance of the
Company shall be nominated by the manager, reviewed by the
nomination committee, and reported to the board of directors for
appointment. The deputy managers and head of finance shall assist
the manager in his/her work.

Article 163 175 The deputy managers and-the-head-of finance—of
the Company shall be nominated by the manager, reviewed by the
nomination committee, and reported to the board of directors for
appointment. The head of finance of the Company shall be
nominated by the manager, reviewed by the audit committee,
and reported to the board of directors for appointment. The

deputy managers and head of finance shall assist the manager in
his/her work.
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Article 189 The Company shall set up a board of supervisors
which shall be composed of five supervisors. One supervisor shall
act as the chairperson.

The election of the chairperson of the board of supervisors
shall be determined by two - thirds or more of the members of
the board of supervisors. The meetings of the board of
supervisors shall be presided over and chaired by the chairperson
of the board of supervisors. If the chairperson of the board of
supervisors is unable or fails to perform his/her duties, such
meeting shall be convened and presided over by a supervisor
nominated by half or more of the supervisors.

The board of supervisors shall comprise supervisors who
represent the shareholders and a proper proportion of supervisors
who represent the employees, and the proportion accounted for by
the later shall be 1/3 or more. The supervisors who represent the
employees shall be democratically elected by employees of the
Company via the workers | FRQIHUHQFH etc.

Article 177 489- The Company shall set up a board of supervisors
which
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pursuant to the Company Law;

examining financial information such as the financial
report, business reports and profit distribution plans to
be submitted by the board of directors to the
VKDUHKROGHUV { JHQHUDO PHHWLQJV DQG LQ FDVH RI GRXEI WR
engage certified public accountants and practicing
auditors in the name of the Company to assist in the re-
audit;

proposing motions to the general meeting;

instituting legal proceedings against directors and senior
executives in accordance with Article 152 of the Company
Law;

in case of any irregularity identified, making investigations
and if necessary, engaging professional institutions (such as
accounting or law firms) to assist in its work at the
expense of the Company;

X. such other functions and powers as provided by the Articles of
association.

VI.

VII.
VIII.

event of the board of directors having failed to perform
so pursuant to the Company Law;

examining financial information such as the financial
report, business reports and profit distribution plans to
be submitted by the board of directors to the
VKDUHKROGHUV § JHQHUDO PHHILQJV DQG LQ FDVH RI GRXEW
to engage certified public accountants and practicing
auditors in the name of the Company to assist in the re-
audit;

proposing motions to the general meeting;

instituting legal proceedings against directors and senior
executives in accordance with Artiele—152—of-the Company
Law;

IX. in case of any irregularity identified, making investigations
and if necessary, engaging professional institutions (such
as accounting or law firms) to assist in its work at the
expense of the Company;

X. may request reports on the performance of duties from
directors and senior management;

XI1. may nominate candidates for independent directors;

XI1. such other functions and powers as provided by the Articles
of association.

VI.

VII.
VIII.

33

Article 196 In addition to obligations imposed by law,
administrative regulations or by the rules of the stock
exchange(s) on which shares of the Company are listed , each
director, supervisor, manager and other senior executives when
exercising the functions and powers conferred upon him/her by
the Company owes to each of the shareholders the following
obligations:

I.  not to cause the Company to exceed the scope of operations
stipulated in its business license;

Delete this Article.
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I. to act honestly in the best interests of the Company;

I1l. not to take in any manner the Compan\{s property in any
way, including (without limitation) opportunities beneficial
to the Company;

IV. not to expropriate the personal rights or interests of
shareholders , including (without limitation) rights to
distribution and voting rights , unless pursuant to a
proposed restructuring of the Company submitted to and
approved by the shareholders { general meeting in
accordance with the Articles of Association.

34

Article 197 Each director , supervisor , manager and other
senior executives is under the duty, in the exercise of his/her
powers and the discharge of his/her obligations, to exercise such
care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances.

Delete this Article.

35

Article 198 Each director, supervisor, manager and other senior
executives is under the duty, in the performance of his/her official
functions , to observe his/her fiduciary duties and not to place
himself/herself in a position where his/her own interests may be in
conflict with any obligations assumed by him/her. This principle
includes (but is not limited to) the discharge of the following
obligations:

I.  to act honestly in the best interests of the Company;

« K«

Delete this Article.

36

Article 199 A director, supervisor, manager or other senior
executives of the Company shall not cause the following persons
or organizations (the 3FRQQHFIHG SHWRQV” to undertake any
activity which the director, supervisor, manager or other senior
executives is prohibited from undertaking:

Delete this Article.
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I. the spouse or minor child of that director, supervisor, manager
or other senior executive of the Company;

37

Article 207 A guarantee provided by the Company in breach of
the first paragraph of Article

204 shall not be enforceable against the Company, except in the
following circumstances:

I. the lender was not aware of the circumstances at the time the
loan was advanced to a connected person of a director ,
supervisor , manager or other senior executive of the
Company or its parent company;

Il. the security provided by the Company has been lawfully sold
by the lender to a bona fide purchaser.

Delete this Article.

38

Article 208 For the purposes of the foregoing Articles of this
Chapter, a 3JXDUDQIHH" includes the undertaking of obligations and
the provision of security over property by the guarantor to secure
IIKH REOLJRUV SHUIRUPDQFH of obligations.

Delete this Article.
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Article 209 Apart from any rights and remedies provided
by law and administrative regulations, where a director,
supervisor, manager or other senior executive of the Company is in
breach of his/her obligations to the Company, the Company has a
right to take the following measures:

I. to claim damages from that director, supervisor, manager or
other senior executive in compensation for losses sustained
by the Company as a result of such breach;

« K«

Delete this Article.
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Article 210 The Company shall, with the prior approval of the
shareholders { JHQHUD0 meeting, enter into a contract in writing with
each director or supervisor of the Company in respect of his/her
remuneration. The aforesaid remuneration shall include:

l. remuneration in respect of his/her service as director,
supervisor or senior executive of the Company;

. remuneration in respect of his/her service as director,
supervisor or senior executive of any subsidiary of the
Company;

K L

Delete this Article.

41

42

Article 211 The contract entered into between the Company and its
director or supervisor shall stipulate that when the Company is being
taken over, that director and supervisor is entitled, subject to the
LQIRUPHG FRQVHQI RI lIKH VKDUHKROGHUV { JHQHUD0O PHHILQJ EHLQJ
obtained , to receive severance pay or other payment by reason of
his/her loss of office or retirement. The foregoing reference to a
takeover of the Company is to any of the following circumstances:

K K«

Article 213 The Company shall prepare a financial report at the end
of every financial year and shall cause it to be audited in accordance
with law.

The Company shall publish two financial reports every financial
year. The interim report shall be published within 60 days after the

Delete this Article.
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Article 220 7KH &RPSDQ\{ V FRPPRQ reserves shall be used for
making up accrued losses, expanding the business operations or
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Article 233 The appointment, removal, and non-re-appointment
of an accounting firm by the Company shall be decided by the
shareholders { JHQHUD0O meeting and reported to the
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RI VKDUHKROGHW 7KH DIRUHVDLG FRS\ RI iKH VIDIHPHQI PD\ DOVR EH
SRVIHG RQ WKH ZHEVLIH RI GIRFN ([FKDQJH RI +RQJ -RQJ LQ
DFFRUGDQFH ZLIK IKH 6 (+ - ZLVILQJ 5X0HV DQG IR0RZLQJ IKH UHOHYDQI
SURFHGXUHV

= KHUH UIKH QRILFH RI UHVLIQDILRQ RI WKH DFFRXQILQJ ILUP FRQIDLQV D
VIDIHPHQI RI FLUFXPVIDQFHV RI ZKLFK DQ DFFRXQN RXJKH SURSHUO\ IR
EH JLYHQ WKH DFFRXQILQJ ILUP PD\ UHTXLUH §KH ERDUG RI GLUHFIRUV
IR FRQYHQH DQ H[IUDRUGLQDU\ JHQHUDO PHHILQJ YR UHFHLYH DQ
HSODQDILRQ RI WKH FLUFXPVIDQFHV FRQQHFIHG ZLIK LIV UHVLIQDILRQ
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Article 249 = KHUH IKH &RPSDQ\ ILQGV LI QHFHVVDU\ IR UHGXFH LIV
UHJLVIHUHG FDSLIDO Lk PXVIE ZRUN RXW EDODQFH VKHHIV DQG FKHFNOLVIV
RI SURSHUHLHV

7KH &RPSDQ\ VKDOO ZLIKLQ #HQ GD\V DIWHU WKH GHFLVLRQ RI UHGXFLQJ
UHJLVIHUHG FDSLID0  QRILIN UKH FUHGLIRW DQG PDNH D SXEOLF
DQQRXQFHPHQI RQ D QHZVSDSHU ZL
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VKDUHKROGHWY  ZKR KR0G WHQ SHUFHQW RU PRUH RI WKH YRILQJ
ULJKIV RI D00 WKH VKDUHKROGHUV RI WKH &RPSDQ\ PD\ SOHDG #KH
SHRSOHIV FRXUINIR GLVVROYH WKH &RPSDQ\

ZKR KR0G WHQ SHUFHQW RU PRUH RI WKH YRILQJ ULJKW RI D00 WKH
VKDUHKROGHW RI WKH &RPSDQ\ PD\ S(HDG WIKH SHRSOHV FRXUI IR
GLVVROYH IKH &RPSDQ\ If the Company encounters the dissolution
reasons as stipulated in the preceding clause, it shall publicize
the reasons for dissolution through the National Enterprise
Credit Information Publicity System within ten days.

52

53

Article 253 = KHUH IKH &RPSDQ\ LV GLVVROYHG DFFRUGLQJ R WKH
SURYLVLRQV RI S$UILFOH RU RI' IKH $UILFOHV D
OLTXLGDWLRQ JURXS VKDO00 EH IRUPHG ZLIKLQ ILIWHHQ GD\V DIWHU WKH
RFFXUUHQFH RI WKH FDXVH RI GLVVROXILRQ VR DV WR FDUU\ RXI D
OLTXLGDWLRQ 7KH OLTXLGDULRQ JURXS VKD00 EH GHIHUPLQHG E\ DQ
RUGLQDUN\ UHVROXWLRQ RI WKH VKDUHKROGHUV] JHQHUDO PHHILQJ
= KHUH QR OLTXLGDWLRQ JURXS LV IRUPHG ZLIKLQ WKH WLPH OLPLI
#KH FUHGLIRUVV PD\ SOHDG WKH SHRSOH{V FRXUI WR GHVLJIQDIH
UHOHYDQW SHUVRQV IR IRUP D OLTXLGDILRQ JURXS

= KHUH WKH &RPSDQ\ LV GHFODUHG EDQNUXSI DFFRUGLQJ R WKH
SURYLVLRQV R1 $UILFOH R1 WKH S$UILFOHV LI VKDOO FDUUN\ RXW
EDQNUXSIF\ OLTXLGDWLRQ DFFRUGLQJ WR WKH 0HJIDO SURYLVLRQV
FRQFHUQLQJ EDQNUXSHF\ OLTXLGDILRQ

Article 254 = KHUH KH ERDUG RI GLUHFWRUV GHFLGHV WR FDUU\ RXH
OLTXLGDILRQ RI WKH &RPSDQ\ H[FHSW IRU WKH OLTXLGDILRQ FDXVHG E\
WKH GHFODUDWLRQ RI1 EDQNUXSIF\

Article 229 253 = KHUH IIKH &RPSDQ\ LV GLVVROYHG DFFRUGLQJ
IR WKH SURYLVLRQV RI $UILFOH 227 — (1), (1D, or (V) RI WKH
S$UILFOHV D OLTXLGDILRQ JURXS VKDO0 EH IRUPHG ZLWKLQ ILIVHHQ
GD\V DIIIHU IKH RFFXUUHQFH RI IKH FDXVH RI GLVVROXWLRQ VR DV IR
FDUU\ RXW D OLTXLGDWLRQ 7KH OLTXLGDWLRQ JURXS VKD00 EH
GHIHUPLQHG E\ DQ RUGLQDU\ UHVROXNLRQ RI WKH VKDUHKROGHUVY
JHQHUD0O PHHWLQJ = KHUH QR OLTXLGDULRQ JURXS LV I1RUPHG

ZLIKLQ IKH ILPH OLPLW WKH FUHGLWRUV PD\ SOHDG WKH SHRSOH{V
FRXUIN iR GHVLIQDWH UHOHYDQW SHUVRQV ¥R IRUP D OLTXLGDILRQ
JURXS

31



54

7KH OLTXLGDILRQ JURXS VKDW LQ DFFRUGDQFH ZLIK WKH LQVIUXFILRQV
RI KH VKDUHKROGHUV § JHQHUDO PHHILQJ UHSRUI §R WKH VKDUHKROGHUV
JHQHUDO PHHILQJ DV OHDW RQFH D \HDU RQ UKH LQFRPH DQG H[SHQVHV
RI UKH OLTXLGDILRQ JURXS WKH &RPSDQ\| V EXVLQHW DQG IKH
SURJUHVV RI OLTXLGDILRQ DQG PDNH D 1LQDO UHSRUN iR KH VKDUHKROGHUV
JHQHUDO PHHILQJ DIl IKH HQG RIIKH OLTXLGDILRQ

Article 256 [ifeH OLTXEDILRQ JURXS VKDOO QRILIN WKH FUHGLIRWY ZLWKLQ
fHQ GD\V DIWHU L¥v IRUPDILRQ DQG PDNH D SXEOLF DQQRXQFHPHQI RQ
QHZVSDSHW QR OHW IIKDQ  WLPHV ZLIKLQ GD\V DIWHU LIV IRUPDILRQ
7KH FUHGLIRUV VKDOO
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None of the members of the liquidation group may take advantage of
his/her position to take any bribe or any other illegal proceeds, nor may
he/she misappropriate any of the properties of the Company.

Where any of the members of the liquidation group causes any loss to
the Company or any creditor by intention or due to gross negligence,
he/she shall make respective compensations.

Where any of the members of the liquidation group fails to

perform their_liquidation duties, resulting in_any loss to the
Company, he/she shall make respective compensations. = KHUH DQ\
RI WKH PHPEHW RI WKH OLTXLGDWLRQ JURXS FDXVHV DQ\ ORWV {R WKH
&RPSDQ\ RU DQ\ FUHGLIRU EN\ LQWHQILRQ RU GXH WR JURVV QHJOLJHQFH
KH VKH VKD00 PDNH UHVSHFILYH FRP SHQVDILRQV

57

Article 266 The Company shall comply with the following rules of
dispute resolution:

I. Whenever any dispute or claim arises from any rights or obligations
provided in the Articles , the Company Law or other relevant laws or
administrative regulations in connection with the affairs of the Company
and is between a holder of overseas listed foreign shares and the
Company, between a holder of overseas listed foreign shares and the
directors, supervisors, manager or other senior executives of the
Company, or between a holder of overseas listed foreign shares and a
holder of domestic shares, the parties concerned shall refer that dispute
or claim to arbitration.

When a dispute or claim of rights referred to in the preceding paragraph
is submitted for arbitration , the entire claim or dispute must be referred
to arbitration, and all persons who have a cause of action based on the
same facts giving rise to the dispute or claim or whose participation is
necessary for the resolution of such dispute or claim, shall, where such
SHIWVRQ LV IKH &RPSDQ\ IKH &RPSDQ\{V VKDUHKROGHWV  GLUHFIRUV
supervisors, manager or other senior executives of the Company, comply
with the arbitration.

Disputes relating to whether or not a person is a shareholder and disputes
relating to the register of shareholders need not be resolved by
arbitration.

Article 241 266-The Company shall comply with the following
rules of dispute resolution:

I. Whenever any dispute or claim arises from any rights or obligations
provided in the Articles, the Company Law or other relevant laws or
administrative regulations in connection with the affairs of the
Company and-is between a holder of overseas listed foreign shares and
the Company, between a holder of overseas listed foreign shares and
the directors, supervisors, manager or other senior executives of the
Company, or between a holder of overseas listed foreign shares and a
holder of domestic shares, the parties concerned shall refer that dispute
or claim to arbitration.

When a dispute or claim of rights referred to in the preceding
paragraph is submitted for arbitration, the entire claim or dispute must
be referred to arbitration , and all persons who have a cause of action
based on the same facts giving rise to the dispute or claim or whose
participation is necessary for the resolution of such dispute or claim,
shall, where such persRQ LV IKH &RPSDQ\ IKH &RPSDQ\{s shareholders,
directors, supervisors, manager or other senior executives of the
Company, comply with the arbitration.

Disputes relating to whether or not a person is a shareholder and

disputes relating to the register of shareholders need not be resolved by
arbitration.
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Il. An applicant for arbitration may refer the matter to the China
International Economic and Trade Arbitration Commission for
arbitration in accordance with its arbitration rules or, alternatively, to the
Hong Kong International Arbitration Centre for arbitration in accordance
with its securities arbitration rules. Once the applicant refers a dispute or
claim to arbitration, the other party must submit to the arbitral body
selected by the applicant.

If the party applying for arbitration selects for arbitration by the
Hong Kong International Arbitration Centre , then either party shall be
entitled to request , in accordance with the requirements of the securities
arbitration rules of the Hong Kong International Arbitration Centre, that
the arbitration be conducted in Shenzhen.

I11. If arbitration is sought to resolve a dispute or claim referred to in
paragraph (1) of this Article, PRC laws shall be applicable, save as
otherwise prescribed by laws or administrative regulations.

IV. An award made by the arbitral body shall be final and conclusive
and shall be binding on all parties.

I1. An applicant for arbitration may—refertheatterto-the-China
onal . R A 5

shall submit the aforementioned dispute to the Hong Kong
International Arbitration Centre for arbitration, and conduct
arbitration in accordance with #Hs—securities—the effective
arbitration rules of the Hong Kong International Arbitration
Center at the time of submitting the arbitration notice, with the
place of arbitration being Hong Kong. Once the applicant refers a

dispute or claim to arbitration, the other party must submit to the
arbitral body selected by the applicant.

4 hinaf leots_for_arbiteation_|

I1. If arbitration is sought to resolve a dispute or claim referred to in
paragraph (1) of this provision ef-this—Asticle, PRC laws shall be
applicable, save as otherwise prescribed by laws or administrative
regulations.

IV. An award made by the arbitral body shall be final and conclusive
and shall be binding on all parties.

58

Article 273 The Articles of Association shall take effect from the date
when the shares of the Company are listed and traded in the Hong Kong
Stock Exchange.

Article 248 273 The Articles of Association shall take
effect on the date when it is approved at the general
meeting of the Company. The draft amendments to the
Articles of Association shall be prepared by the Board
of Directors and shall take effect upon the approval at
a_general meeting. Fhe-Articles-of-Association-shall-take

effect from the date when the shares of the Company are
lited and.traded in ! I .
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According to the revision, the cross-referencing of clause numbers in
the context shall be revised accordingly.
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1. Amendments on the ""Rules of Procedures of Shareholders' General Meetings”

1R 20LILQDO BUILFOH 3URSRVHG IR EH DPHQGHG DV

Article 4 The VKDUHKROGHUV] JHQHUD0 meeting is the organ of | Article 4 The VKDUHKROGHUV{] JHQHUD0O meeting is the organ of

authority of the Company and its functions and powers shall | authority of the Company and its functions and powers shall

be exercised in accordance with law. be exercised in accordance with law.

(1) to determine the business policies and investment plans | (1) to determine the business policies and investment plans of
of the Company; the Company;

(2) to elect and change the directors and supervisors | (2) to elect and change the directors and supervisors
assumed by non-representatives of the employees and assumed by non-representatives of the employees and
determine the remuneration of the directors and determine the remuneration of the directors and
supervisors; supervisors;

(3) to examine and approve report submitted by the board of | (3) to examine and approve report submitted by the board of
directors; directors;

(4) to examine and approve report submitted by the board of | (4) to examine and approve report submitted by the board of
supervisors; Supervisors;

(5) to examine and approve the annual financial budget and | (5) to examine and approve the annual financial budget and

1 final accounts of the Company; final accounts of the Company;

(6)to examine and approve the profit distribution plan and
the plan for making up accrued losses of the
Company;

(7) to resolve on the increase or reduction in the registered
capital of the Company;

(8) to approve the issue of bonds by the Company;

(9) to resolve on such matters as the merger, division,
termination, liguidation and change of company
form;

(10) to amend the Articles of Association;

(11) to resolve on the &RPSDQ\{V appointment, dismissals
of accounting firms that undertake the audit work;

(12) to examine and approve guarantees under the Article
67;

(13) to examine any acquisition or disposal of any

(6)to examine and approve the profit distribution plan and
the plan for making up accrued losses of the
Company;

(7)to resolve on the increase or reduction in the registered
capital of the Company;

(8) to approve the issue of bonds by the Company;

(9) to resolve on such matters as the merger, division,
termination, liquidation and change of company form;

(10) to amend the Articles of Association;

(11) to resolve on the &RPSDQ\{V appointment, dismissals of
accounting firms that undertake the audit work;

(12) to examine and approve guarantees under the Article 55

64,

(13) to examine any acquisition or disposal of any material
asset whose asset value exceeds 30% of the latest
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material asset whose asset value exceeds 30% of the
latest audited total assets of the Company for the
most recent year;

(14) to examine and approve any change in the use of
proceeds from funds raised;

(15) to examine any share incentive schemes and employee
stock ownership plan;

(16) R H[DPLQH DQG DSSURYH WKH SXUFKDVH RI &RPSDQ\{V
shares;

(17) any other matters required by laws, administrative
regulations, departmental rules or the Articles of Association
to be dealt with in a general meeting.

Article 5

Any of the following security undertakings by the Company
VKDOO EH VXEWHFI IR WKH DSSURYDO0 E\ §KH 6KDUHKROGHUV] *HQHUDO
Meeting:

(1)Any further security undertaking when the accumulated
security undertakings by the Company and the subsidiary
companies controlled by the Company have amounted to no less
than 50% of the recent audited net assets value of the Company;

(2)Any further security undertaking when the accumulated
security undertakings by the Company have amounted to no less
than 30% of the recent audited net assets value of the Company;

audited total assets of the Company for the most recent
year;

(14) to examine and approve any change in the use of
proceeds from funds raised,;

(15) to examine any share incentive schemes and employee
stock ownership plan;

(16) R H[DPLQH DQG DSSURYH WKH SXUFKDVH RI &RPSDQ\fV
shares;

(17) any other matters required by laws, administrative

regulations, departmental rules or the Articles of Association

to be dealt with in a general meeting.

Shareholders' general meeting may authorize the Board of
directors to resolve on issuing corporate bonds.

37



SUILFOH - KHQ IKH &RPSDQ\ FRQYHQHV WKH VKDUHKROGHUVS
general meeting, the board of directors, the board of supervisors
or shareholders, individually or in aggregate, holding no less
than 3% of the total voting shares of the Company shall have the
right to propose motions.

Shareholders separately or aggregately holding no less than 3%
of the shares of the Company may propose extraordinary
motions to the convener in writing ten days before the
convening of such general meeting. The convener shall issue
supplementary notice of the general meeting to announce the
content of the extraordinary motions within two days after
receiving the proposed motions.

Unless otherwise required by the preceding paragraph, the
convener shall not amend the proposals listed in the aforesaid
notice or add any new proposals subsequent to the dispatch of a
notice of the general meeting.

$ 6KDUHKRIGHWY *eneral Meeting shall not vote or resolve on
any proposal which is not listed in the meeting notice or runs
counter to Article 15 of these Rules of Procedures.

Article 33 The general meeting shall be chaired by the
chairperson of the board. In the event the chairperson
of the board is unable to perform his/her duties or fails
to perform his/her duties, the general meeting shall be
chaired by the vice chairperson. Where the vice
chairperson is unable to perform his/her duties or fails to
perform his/her duties, the general meeting shall be

Article 1536 = KHQ WKH &RPSDQ\ FRQYHQHV IIKH VKDUHKROGHUV(
general meeting, the board of directors, the board of supervisors
or shareholders, individually or in aggregate, holding no less than
13% of the total voting shares of the Company shall have the right
to propose motions.

Shareholders separately or aggregately holding no less than 13%
of the shares of the Company may propose extraordinary motions
to the convener in writing ten days before the convening of such
general meeting. The convener shall issue supplementary notice
of the general meeting to announce the content of the
extraordinary motions within two days after receiving the
proposed motions.

Unless otherwise required by the preceding paragraph, the
convener shall not amend the proposals listed in the aforesaid
notice or add any new proposals subsequent to the dispatch of a
notice of the general meeting.

$ 6KDUHKROGHUVY *HQHUDO OHHILQJ VKDOO QR YRIH RU UHVROYH RQ DQ\
proposal which is not listed in the meeting notice or runs counter
to Article 14 15 of these Rules of Procedures.

38



by no less than half of the supervisors shall preside over the
meeting.

A general meeting convened by shareholders shall be
chaired by the representative nominated by the convener of
such meeting.

In convening any general meeting, if the chairperson of
the meeting has violated any rules of meeting such that
the meeting may not proceed further, with the consent of
shareholders representing no less than half of the voting
rights present at such meeting, the meeting may elect a
person to chair the meeting so that the meeting may proceed
further.

than half of the supervisors shall preside over the meeting.

A general meeting convened by shareholders shall
chaired by the representative nominated by the

be
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may propose the candidates for supervisors.
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111. Amendments on the ""Rules of Procedures of the Board of Directors”

[ 1R |

20LILQDO PUILFOH
Avrticle 3 Authority of Board of Directors

7KH %RDUG RI' = LUHFIRUV VKDOO H[HUFLVH DXWKRULIN LQ IKH IRWRZLQJ
DUHDV

FRQYHQLQJ  VKDUHKROGHWY — PHHILQIV  DQG  SURYLGLQJ
RSHUDILRQDO VIDIXV UHSRUIV IKHUHIR

FDUUNLQJ RXI UHVROXILRQV PDGH DI WKH VKDUHKROGHUV] PHHILQJV

GHIHUPLQLQJ IKH &RPSDQ\IV VIUDIHIN RSHUDILRQD) SODQV DQG
LQYHWIPHQH SIDQV

SURGXFLQJ WKH &RPSDQ\{V DQQXD0 EXGJHI S0DQV DQG ILQDO
DFFRXQIV

SURGXFLQJ IKH &RPSDQ\{V SURILIN GLVIULEXILRQ SODQV DQG ORW
UHFRYHU\ S0DQV

SURGXFLQJ SIDQV IRU WKH LQFUHDVH RU GHFUHDVH RI UHJLWHUHG
FDSLIDO IKH LWXDQFH RI FRUSRUDIH ERQGV RU RIKHU ERQGV DQG IRV
OLVILQJ

GUDIWLQJ SODQV IRU DQ\ PDIRU DFTXLVLILRQ EN WKH &RPSDQ\
DQ\ SXUFKDVH RI WKH &RPSDQ\fV VKDUHV PHUJHW GLYLVLRQV
GLWROXILRQ RU FKDQJHV IR KH &RPSDQ\V  VIUXFIIXUH

ZLKLQ WKH VFRSH R DXVKRUL]DILRQ E\ VKDUHKROGHWV] PHHILQJV
PDNLQJ GHFLVLRQV RQ H[WHUQDO LQYHVWPHQIV DVVHI VDOHV  DVVHI
SXUFKDVHV  DVVHII SOHGJIHV  VHFXULIN XQGHUIDNLQJIV  HQIUXVIHG ZHDOIK
PDQDJIHPHQN UHIDIHG SDUIN WUDQVDFILRQV  HIF

PDNLQJ GHFLVLRQV RQ WKH HVIDEOLVKPHQI RI WKH &RPSDQ\V
LQIHUQDO PDQDJIHPHQI VIUXFIXUHV

PDNLQJ GHFLVLRQV RQ KLULQJ RU GLVPLWLQJ WKH &RPSDQ\fV
VHQLRU PDQDJHULDO SHUVRQQH0 PDNLQJ GHFLVLRQV RQ PDIIHUWV RI
UHPXQHUDILRQ VDQFILRQV DQG UHZDUGV IRU WKHP

ZRUNLQJ RXIINIKH IXQGDPHQIDO PDQDIHPHQI UHIXODILRQV
ZRUNLQJ RXII SIDQV 1RU DPHQGLQJ IIKH SUILFOHV R $VVRFLDILRQ

3URSRVHG IR EH DPHQGHG DV
Avrticle 3 Authority of Board of Directors

7KH %RDUG R = LUHFIRUV VKDO0 H[HUFLVH DXIKRULIN\ LQ WKH IR0ORZLQJ
DUHDV

FRQYHQLQJ VKDUHKRIGHUV] PHHILQJV DQG SURYLGLQJ RSHUDILRQDO
VIIDIXV UHSRUIV WKHUHIR

FDW\LQJ RXH UHVROXILRQV PDGH Dii KH VKDUHKROGHUV] PHHILQJV

GHIHUPLOLQJ IIKH &RPSDQ\{V VIUDIHI\ RSHUDILRQDO SIDQV DQG
LQYHWIPHQI SIDQV
VIDI'SURBSRUELVIBGY &RPSDO\V DQOXD0 EXGJHI SIDQV DQG  1LQD0
DFFRXQIV

SURGXFLQJ IKH &RPSDQ\{V SURILY GLWULEXILRQ S0DQV DQG ORW
UHFRYHU\ S0DQV
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RI'IKH &RPSDQ\
KDQGILQJ LQIRUPDILRQ GLVFORVXUH DIDLUV

EULQJILQJI SURSRVDOV R WKH VKDUHKROGHUV] PHHILQJV IR HQJIDJH
RU FKDQJH WKH DFFRXQILQJ ILUP VHUYLQJ IKH &RPSDQ\ ZLIK
DXGLILQJ VHUYLFHV

GHEULHILQJ  PDQDJHUV] ZRUN  UHSRUIV  DQG  LQVSHFILQJ
PDQDJIHUV] ZRUN

DO\ RIKHU DXIKRUWN FRQIHWHG E\ (DZV  SXEOLVKHG
DGPLQLVIUDILYH UHIXODILRQV RU IKH SUILFOHV R1 SSVWWRFLDILRQ RI HiKH
&RPSDQ\

IKH &RPSDQ\
KDQGILQJ LOIRUPDILRQ GLVFORVXUH DIIDLUV

EULQJLQJI SURSRVDOV iR WKH VKDUHKROGHWV{ PHHILQJV IR HQJDJH RU
FKDQJH IKH DFFRXQILQJ ILUP VHUYLQJ WKH &RPSDQ\ ZLIK DXGLILQJ
VHUYLFHV

GHEULHILQJ PDQDJHUVY ZRUN UHSRUIV DQG LQVSHFILQJ PDQDJIHUVY
ZRUN

NI | H ANWLRA L) 7= N L L L 7dE!

such other duties and functions as authorized by the
laws, administrative regulations, departmental rules, listing
rules of the stock exchange where the Company’s shares are
listed, the general meeting or the Articles of Association.
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PDQDJHWV LQ SODFH ZKR DUH DEOH iR IR00RZ WKHVH SURFHWWHV

&DUUNLQJ RXI IXGLHV DQG SXHILQJ IRUZDUG VXJJHVILRQV RQ IKH
ORQJ-HUP VIUDIHJLF GHYHORSPHQW SIDQQLQJ RI IKH &RPSDQ\

&DUNLQJ RXH WIXGLHV DQG SXILQJ IRUZDUG VXJJHVILRQV RQ
PDIRU LQYHWIPHQI DQG ILQDQFLQJ SODQV WKDW DUH VXENHFI IR IKH
DSSURYDO RI WKH %RDUG DV VILSXODIHG LQ KH SUILFOHV RI SVVRFLDILRQ
RI IKH &RPSDQ\

&DU\LQJ RXI WIXGLHV DQG SXMILQJ IRUZDUG VXJJHVILRQV RQ
PDIRU FDSLIDO DQG DVVHIK RSHUDWLRQV WKDI DUH VXEWHFI WR WKH
DSSURYDO RI WKH %RDUG DV VILSXODIHG LQ WKH SUILFOHV RI SVVRFLDILRQ
RI IKH &RPSDQ\

&DUALQJ RXI VIXGLHV DQG SXIHLQJ IRUZDUG VXJJHVILRQV RQ
RIKHU PDIRU LWXHV UKDI PD\ DIIHFI IKH GHYHORSPHQI RI IIKH
&RPSDQ\

&KHFNLQJ DQG H[DPLQLQJ KH LPSIHPHQIDILRQ RI WKH DIRUHVDLG
PDIIHWV DQG

2/IKHU PDIIfHUV DXIKRUL]HG EN IKH %RDUG

7KH PDLQ IHUPV RI UHIHUHQFH RI IKH $XGLI &RPPLIIHH DUH DV
IRWRZV

6XJJHVILQJ WKH DSSRLQIPHQI RU UHSODFHPHQW RI1 H[WHUQDO
DXGLIRWV

6XSHUYLVLQJ DQG DVVHWLQJ IKH ZRUN SHUIRUPDQFH RI H[HUQDO
DXGLIRWV

*XLGLQJ WKH LQWHUQDO DXGLW RI WKH &RPSDQ\ DQG VXSHUYLVLQJ
#KH LQIHUQDO DXGLI  VAVIHP Rl IKH &RPSDQ\ DQG LIV
LPSOHPHQIDILRQ

&RQGXFILQJ FRPPXQLFDILRQV EHIZHHQ LQIHUQDO DQG HIHUQDO
DXGLIRUY

SHYLHZLQJ IIKH 1LQDQFLDO LQIRUPDILRQ RI WKH &RPSDQ\ DQG LIV
GLVFORVXUH

SVWHWLQJ WKH HITHFILYHQHWV RI WKH LQIHUQDO FRQIURD
&DUNLQJ RXIl FRQIUROV DQG PDQDJHPHQN RYHU UHODIHG

&DUUNLQJ RXW VIXGLHV DQG SXILQJ IRUZDUG VXJJHVILRQV RQ IIKH
0RQJ-IHUP VIUDIHJLF GHYHIRSPHQI SIDQQLQJ RI iKH &RPSDQ\

&DUUNLQJ RXI VIXGLHV DQG SXILQJ IRUZDUG VXJJHVILRQV RQ PDIRU
LQYHWPHQI DQG ILQDQFLQJ SIDQV IKDH DUH VXENHFI IR #KH DSSURYDO RI
IKH %RDUG DV VILSXODIHG LQ IKH SUILFOHV RI $VRFLDILRQ RI WKH
&RPSDQ\

&DUU\LQJ RXI IXGLHV DQG SXIILQJ 1RUZDUG VXJJHVILRQV RQ PDIRU
FDSLIDO DQG DVVHIF RSHUDILRQV KDl DUH VXENHFI IR WKH DSSURYDO RI HiKH
9%RDUG DV VILSXODIHG LQ WKH SSUILFOHV RI $VWRFLDILRQ RI IKH &RPSDQ\

&DULQJ RXI VIXGLHV DQG SXIMLQJ IRUZDUG VXJJHVILRQV RQ RIKHU
PDIRU LWXHV KD PD\ DHHFI WKH GHYHORSPHQI R1 IKH &RPSDQ\

&KHFNLQJ DQG H[DPLQLQJ HKH LPSOHPHQIDILRQ RI WKH DIRUHVDLG
PDINHWY DQG

2/|KHU PDIfHUV DXIKRUL]HG EN IKH %RDUG
7KH PDLQ WHUPV RI UHIHUHQFH RI WKH $XGLI &RPPLIHH DUH DV
IRORZV

Proposing 6XJJHWQJ WKH DSSRLQIPHQI RU UHSODFHPHQI RI
H[WHUQDO DXGLIRUV

6XSHUYLVLQJ DQG DVVHWLQJ IIKH ZRUN SHUIRUPDQFH RI H[WHUQDO
DXGLIRW and internal control

Supervising and assessing WKH LQIHUQDO DXGLY R1 WKH &RPSDQ\
DQG VXSHUYLVLQJ WKH LQIHUQDO DXGLI VAVIHP RI WKH &RPSDQ\ DQG LIV
LPSOHPHQIDILRQ

Being in charge of the &ROGXFIQI FRPPXQLFDILRQV EHIZHHQ
LQIHUQDO DQG H[VHUQDO DXGLIRUY

SHYLHZLQJ IKH ILQDQFLDO LQIRUPDILRQ RI IKH &RPSDQ\ DQG LiV
GLVFORVXUH

$WHWLQJ WKH HITHFILYHQHWV RI WKH LQIHUQDO FRQIURD

&DUALQJ RXI FRQIRYV DQG PDQDJIHPHQI RYHU UHODIHG
IUDQVDFILRQV RI IKH &RPSDQ\
SHYLHZLQJ ELBQQXDM-interim DQG DQQXDY ILQDQFLDY VIDIHPHQIV
RQ EHKDOI R1 IIKH %RDUG DQG LWXLQJ RSLQLRQV IKHUHRQ R IIKH %RDUG
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IUDQVDFILRQV RI IKH &RPSDQ\

SHYLHZLQJ ELDQQXD0 DQG DQQXDO ILQDQFLDO VIDIHPHQIV RQ
EHKDOI RI IIKH %RDUG DQG LWXLQJ RSLQLRQV IKHUHRQ IR IIKH %RDUG

2IKHU PDIfHUV DXIKRUL]HG EN KH %RDUG

7KH PDLQ IHUPV RI UHIHUHQFH RI WKH 1RPLQDILRQ &RPPLIliHH DUH
DV IRORZV

3XHILQJ T1RUIK VXJIIHWILRQV RQ WKH VL]JH DQG FRPSRVLILRQ RI WKH
%RDUG DV ZH00 DV #KH FRPSRVLILRQ RI KH & (2 DQG RIKHU 6HQLRU
ODQDJIHPHQI 3RVLILRQV IR WKH %RDUG

6IXG\LQJ KH VHOHFILRQ FULIHULD DQG SURFHGXUHV RI = LUHFIRUV
IKH &(2 DQG RIKHU 6HQLRU ODQDJIHPHQ!I RI WKH &RPSDQ\ DQG
SXIMLQJ 1RUZDUG VXJIJIHVILRQV IKHUHRQ WR §KH %RDUG

ODNLQJ UHFRPPHQGDILRQV IR WKH %RDUG RQ WKH UH-
DSSRLQIPHQI RU VXFFHVVLRQ SURJUDP DQG SRVVLE(H FDQGLGDIHV IRU
IKH &KDLUPDQ RI YKH &RPSDQ\

([DPLQLQJ WKH UH-DSSRLQIPHQI RU VXFFHWLRQ SURJUDP DQG
SRWLEOH FDQGLGDIHV IRU WKH &(2 RI IKH &RPSDQ\ DQG PDNLQJ
UHFRP PHQGDILRQV IKHUHRQ IR 1IKH %RDUG

GHDUFKLQJ ZLGHO\ IRU TXDOLILHG =LUHFIRU FDQGLGDIHV DQG
UHFRPPHQGLQJ WiR WKH %RDUG DINIHU FRQVLGHULQJ WKH QHFHVVDU\ DQG
GHVLUDEOH FRPSHIHQFLHY Rl QHZ GLUHFIRWY IiKH UDQJH DQG GHSIK RI
VNLOOV DQG WKH GLYHUVLIN\ R1 IKH %RDUG

%HLQJ D SDUIQHU RI IKH &(2 VXSSRUILQJ IKH &(2 ZLIK DQ
HWHQVLYH VHDUFK I1RU TXDOLILHG 6HQLRU ODQDJIHPHQI FDQGLGDIHV
UHYLHZLQJ DQG SXIILQJI TRUIK VXJIJIHVILRQV RQ WKH FDQGLGDIHV IRU
RIKHU 6HQLRU ODQDJIHPHQI SRVLILRQV IKDQ & (2 IR EH VXEPLHHG IR
DQG HQJIDJHG EN WKH %RDUG VR DV #R HQVXUH WKH 7RS ODQDJIHPHQII
fHDP KDV VXILFLHQH GLYHUVLIN RI H[SHULHQFH DQG VNLOOV WR EH
HITHFILYH LQ ERIK GULYLQJ SHUIRUPDQFH DQG PDQDJILQJ ULVNV

ORQUIRULQJ DQG DVWHWLQJ KH SHUIRUPDQFH FRPSHIHQFH DQG
VXLIDELOLA R1 PDQDJIHUV DIl IKH SVWLVIDQI OLFH-SUHVLGHQI OHYH) ZKR
DUH DSSRLQIHG EX IKH &(2 DQG LQFIXGHG DV PHPEHW RI IKH 7RS
ODQDIHPHQI

(9) Proposing the appointment or dismissal of the head of
finance of the Company;

2IIKHU PDIlfHUV DXIKRUL]JHG EN\ WKH %RDUG

7KH PDLQ IHUPV RI UHIHUHQFH RI WKH 1.RPLQDILRQ &RP PLIHH DUH DV
IRORZV

3XHILQJ TRUIK VXJJHVILRQV RQ WKH VLJH DQG FRPSRVLILRQ RI IIKH
%RDUG DV ZH0 DV IKH FRPSRVLILRQ RI IKH &(2 DQG RIKHU 6HQLRU
ODQDJIHPHQH 3RVLILRQV IR IKH %RDUG

Formulating WKH VHOHFILRQ FUWWHULD DQG SURFHGXUHV Rl
"LUHFIRW IKH &(2 DQG RIKHU 6HQLRU ODQDJHPHQH RI WKH
&RPSDQ\ DQG SXIMLQJI IRUZDUG VXIIHVILRQV IKHUHRQ IR IKH %RDUG

ODNLQJ UHFRPPHQGDILRQV IR lIKH %RDUG RQ WKH appointment,
re-appointment, or succession proposal DQG SRVLEOH FDQGLGDIHV
for the directors (especially the chairman) RI IKH &RPSDQ\

([DPLQLQJ WKH appointment, re-appointment, or succession
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([PPLQIQJ RQ D UHJIXODU EDVLV IKH GHQLRU ODQDJIHPHQI
VXFFHWLRQ SIDQ DQG KROGLQJ UHIXDU PHHILQIV ZUK GHQLRU
ODQDJHPHQI DQG FDQGLGDIHV §R EH SURPRIHG IR GHQLRU
ODQDJHPHQI SRVLILRQV

2/IKHU PDIIfHUV DXIKRUL]HG EN IKH %RDUG

7KH PDLQ WHUPV RI UHIHUHQFH RI IKH SHPXQHUDILRQ DQG
$VWHWPHQI &RPPLIIHH DUH DV IRWRZV

JRUPX0DILQJ IKH UHPXQHUDILRQ SODQV DQG HYDOXDILRQ VFKHPHV
DFFRUGLQJ IR WKH PDLQ PDQDJHPHQH GRPDLQV  GXILHV DQG
LPSRUIDQFH RI IIKH ™ LUHFIRU DQG 6HQLRU ODQDJIHPHQN DV ZHW DV
IKH UHPXQHUDILRQ SODQV 1RV UHODIHG SRVLILRQV LQ RIKHU HQIHUSULYHV
RI'WKH VDPH RU VLPLODU NLQG

7KH UHPXQHUDILRQ SODQV DQG HYDOXDHLRQ VFKHPHV PDLQO\
LQFOXGH EXW QRII OLPLIHG R WKH SHUIRUPDQFH HYDOXDILRQ VIDQGDUGV
DQG SURFHGXUHV PDLQ HYDOXDILRQ VAVIHPV PDLQ UHZDUG DQG
SXQLVKPHQIl VFKHPHV DQG VAVIHPV DQG IIKH OLNH

SHYLHZLQJ IKH GXIN SHUIRUPDQFH DQG FRQGXFILQJ DQQXD0
SHUIRUPDQFH DWHWPHQI IRU WKH "LUHFIRW DQG  6HQLRU
ODQDJIHPHQI RI IKH &RPSDQ\

6XSHUYLVLQJ iKH LPSIHPHQIDILRQ RI WKH UHPXQHUDILRQ VAVIHP
RI IKH &RPSDQ\

2lIKHU SRZHU DXIKRULJHG EN IKH %RDUG

7KH PDLQ WHUPV RI UHIHUHQFH RI IKH *RYHUQDQFH DQG &RPSILDQFH
&RPPLINHH DUH DV IR0RZV

3XNLQJ IRUZDUG VXJJHWILRQV R VWKH %RDUG RQ IKH PRVI
DSSURSULDIH FRUSRUDIH JRYHUQDQFH SROLFLHV ZKLFK FDQ EH ZLGHO\
DGRSIHG EN\ #KH &RPSDQ\
3XILQJI IRUZDUG VXJIJHVILRQV iR WKH %RDUG RQ IIKH &RPSDQ\V
FRPSOLDQFH SUDFILFHY
([DPLQLQJ IKH &RPSDQ\{V FRPSIDQFH ZLIK WKH
HQYLURQPHQIDO 0DZV DQG UHIXODWLRQV WKURXJK HRLQW HIIRUIV ZLIK
IKH 7RS ODQDIHPHQ!

VXFFHWIRQ SIDQ DQG KRIGLQJ UHJXODU PHHILQIV ZUK GHOLRU
ODQDJHPHQI DQG  FDQGLGDIHV IR EH SURPRIHG R 6HQLRU
ODQDJIHPHQI SRVLILRQV

(9) Examining the independence of independent non-executive
directors;

2/lKHU PDIfHUV DXVKRULTHG EN IKH %RDUG

7KH PDLQ IHUPV RI UHIHUHQFH RI IKH SHPXQHUDILRQ DQG $BVVHWPHQN
&RPPLIIHH DUH DV IR0ORZV

JRUPXODILQJ WKH UHPXQHUDILRQ SODQV DQG HYDOXDILRQ VFKHPHV
DFFRUGLQJ WR WKH PDLQ PDQDJHPHQW GRPDLQV  GXILHV DQG
LPSRUIDQFH RI'lIKH = LUHFIRUV DQG 6HQLRU ODQDIHPHQW DV ZH00 DV IIKH
UHPXQHUDILRQ S0DQV 1RU UHODIHG SRVLILRQV LQ RIIKHU HQIHUSULVHV R IKH
VDPH RU VLPLODU NLQG

7KH UHPXQHUDILRQ SODQV DQG HYDOXDILRQ VFKHPHV PDLQO\
LQFOXGH EXI QRW OLPLIHG WR WKH SHUIRUPDQFH HYDOXDILRQ VWDQGDUGY
DQG SURFHGXUHV PDLQ HYDOXDILRQ VAVIHPV PDLQ UHZDUG DQG
SXQLVKPHQI VFKHPHV DQG VAVIHPV DQG WKH O0LNH

SHYLHZLQJ IKH GXIN SHUIRUPDQFH DQG FRQGXFILQJ DQQXDO
SHUIRUPDQFH DVWHWPHQH IRU IKH ™ LUHFIRW DQG BHQLRU ODQDIHPHQI
RI IKH &RPSDQ\

6XSHUYLVLQJ IKH LPSOHPHQIDILRQ RI IKH UHPXQHUDILRQ VAVIHP RI
IKH &RPSDQ\

(5) Proposing to the board of directors regarding the
formulation or amendment of equity incentive plans, employee
stock ownership plans, and the conditions for incentive
recipients to obtain or exercise their rights and interests;

(6) Proposing to the board of directors on the arrangements
for directors and senior management to implement stock
ownership plans in the proposed spin-off subsidiaries;

2lIKHU SRZHU DXIKRUL]JHG EN lIKH %RDUG

7KH PDLQ WHUPV RI UHIHUHQFH RI IKH *RYHUQDQFH DQG &RPSILDQFH
&RPPLIfHH DUH DV IRIORZY
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([DPLQLQJ DQG UHYLHZLQJ lIKH &RPSDQ\{V RENHFILYHV SROLFLHV
DQG SUDFILFHV RQ RFFXSDILRQDO KHDOIK DQG VDIHIN HIKURXJIK HRLQN
HIRUIV ZLIK YKH 7RS ODQDJHPHQI DQG

2/IKHU PDIIfHUV DXIKRUL]HG EN IKH %RDUG

Article 8 Extraordinary Meetings

$Q H[IDRUGLQDU\ %RDUG PHHILQJ VKD EH FRQYHQHG XSRQ
RFFXUUHQFH RI DQ\ RQH RI IKH 1R00RZLQJ HYHQIV

(1) ZKHH IIKH &KDWPDQ RI WKH %RDUG Rl =LUHFIRW GHHPV
QHFHWDU\

(2) ZKHUH KH VKDUHKROGHUV UHSUHVHQILQJ PRUH WKDQ RI D00
YRILQJ ULJKIV SURSRVH

(3) ZKHUH PRUHIKDQ ~ RI D00 WKH GLUHFIRUV SURSRVH
(4) ZKHUH lIKH 6XSHUYLVRU\ &RPPLIlIHH SURSRVHV RU
(5) ZKHUH IiKH PDQDJHU SURSRVHV

3XHILQJ 1RUZDUG VXJIJHVILRQV R IIKH %RDUG RQ WKH PRW
DSSURSULDIH FRUSRUDIH JRYHUQDQFH SROLFLHV ZKLFK FDQ EH ZLGHO\
DGRSIHG EN IKH &RPSDQ\

3XILQJ TRUZDUG VXJIJHWILRQV IR IKH %RDUG RQ IIKH &RPSDQ\{V
FRPSILDQFH SUDFILFHV

([DPLQLQJ IKH &RPSDQ\YV FRPSILDQFH ZLUIK IKH HQYLURQPHQID!
DZV DQG UHIXODIRQV WKURXJK URLQI HIIRUN ZUK WKH 7RS
ODQDJIHPHQI

(IDPLQLQJ DQG UHYLHZLQJ WKH &RPSDQ\YV RENHFILYHV SROLFLHV
DQG SUDFILFHV RQ RFFXSDILRQD0 KHDOWK DQG VDIHIN HKURXJIK HRLQM
HHIRUIV ZLIK IKH 7RS ODQDJIHPHQI DQG

2/IKHU PDIIfHUV DXIKRUL]HG EN #KH %RDUG

Article 8 Extraordinary Meetings

$Q H[WDRUGLQDU\ %RDUG PHHILQJ VKD EH FRQYHQHG XSRQ
RFFXUUHQFH RI DQ\ RQH RI IKH 1R00RZLQJ HYHQIV

(1) ZKHUH 1KH &KDLUPDQ RI KH %RDUG RI =LUHFIRW GHHPV
QHFHVVDU\

(2) ZKHUH WKH VKDUHKROGHW UHSUHVHQILQJ PRUH WKDQ RI D00
YRILQJ ULJIKIV SURSRVH

(3) ZKHUH PRUHIKDQ ~ RI D00 WKH GLUHFHRUV SURSRVH
(4) ZKHUH IKH 6XSHUYLVRU\ &RPPLIliHH SURSRVHV RY
(5) ZKHUH IKH PDQDJHU SURSRVHV RU

(6) where _more than half of all the independent directors
make such proposal.
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SHUVRQDION. 1 IKH GLUHFIRU FDQQRI DIHQG IKH PHHILQJ GXH IR VRPH
UHDVRQ KH VKH VKDO H[DPLQH IIKH PHHILQJ PDIHULDOV LQ DGYDQFH
IRUP KLV KHU H[SOLFLI RSLQLRQ DQG DSSRLQN LQ ZULILQJ DQRIKHU
GLUHFIRU SUHVHQI DIl IKH PHHILQJ IR DIHQG WKH PHHILQJ RQ KLV KHU
EHKDOI

AA

H[DPLQH IKH PHHILQJ PDIHULDV LQ DGYDQFH IRUP KLV KHU H[SOLFLI
RSLQLRQ DQG DSSRLQN LQ ZULILQJ DQRIKHU GLUHFIRU SUHVHQH DI WKH
PHHILQJ IR DIHQG IKH PHHILQJ RQ KLV KHU EHKDOI

AA
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IV. Amendments on the ""Rules of Procedures of the Board of Supervisors”

| No. | Original Article |
Avrticle 3 Authority of the Board of Supervisors

The board of supervisors shall exercise the following functions
and powers:

(1)reviewing and expressing its review comments in writing on
regular reports prepared by the board of directors;

(2) examining the financial status of the Company;

(3) monitoring the performance of duties of directors and senior
executives, and proposing the removal of directors and senior
executives who have violated the laws, administrative
regulations and the Articles of Association or resolutions passed

Proposed to be amended as
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(10)such other functions and powers as provided by the Articles
of association.

(10)may request reports on the performance of duties from

directors and senior management;

(11)may nominate candidates for independent directors;

(12)such other functions and powers as provided by the Articles of
association.
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Save for the proposed amendments set out above, other provisions in the Articles of
Association remain unchanged. The proposed amendments to the Articles of Association
are subject to the approval of the shareholders of the Company. The Board resolved to
submit the above proposed amendments to the Articles of Association to the upcoming
([WUDRUGLQDU\ *HQHUD0 OHHILQJ WKH S EGM”~ $ FLUFX0DU FRQIDLQLQJ DPRQJ RIKHU things,
the information regarding the proposed amendments to the Articles of Association,
together with notices for convening the EGM, will be despatched to the shareholders of
the Company in due course.

By order of the Board
Huaxin Cement Co., Ltd.
Xu Yongmo
Chairman

Wuhan City, Hubei Province, the PRC
25 October 2024

As of the date of this announcement, the Board of DirectorvET®m{W){Liha)-)]25Z JETBT INIEER
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