THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, 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 circular.

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional advisers.

If you have sold or transferred all your shares in Zhejiang Sanhua Intelligent Controls Co., Ltd., you
should at once hand this circular together with the accompanying form of proxy to the purchaser(s) or the
transferee(s) or to the bank, stockbroker or other agent through whom the sale or transfer was effected for
transmission to the purchaser(s) or the transferee(s).

% SANHUA

ZHEJIANG SANHUA INTELLIGENT CONTROLS CO., LTD.
AIZEEREFIROBER QA
(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2050)

RESOLUTION ON AMENDMENTS TO THE ARTICLES OF
ASSOCIATION AND ITS APPENDICES
RESOLUTION ON AMENDMENTS TO

CERTAIN CORPORATE GOVERNANCE SYSTEMS
2025 HALF-YEAR PROFIT DISTRIBUTION PLAN
AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

A notice convening the Extraordinary General Meeting of the Company to be held at Meeting Room, Office
Building, Sanhua Industrial Park, No. 219 Woxi Avenue, Chengtan Street, Xinchang, Shaoxing, Zhejiang
Province on Thursday, November 27, 2025, at 2:00 p.m. is set out on pages 8 to 10 of this circular.

The form of proxy for the EGM has been distributed to the Shareholders who have indicated their wish to
receive a printed copy on Friday, November 7, 2025 and has also been published on the HKEXnews website of
the Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk) and the Company’s website
(www.zjshc.com). If you are not able to attend the EGM, please complete and return the form of proxy in
accordance with the instructions printed thereon as soon as practicable and in any event not less than 24 hours
before the time appointed for the holding of the EGM, and deposit it together with the notarized power of
attorney or other document of authorization with the H Share Registrar, Computershare Hong Kong Investor
Services Limited (for holders of H Shares). Completion and return of the form of proxy will not preclude you
from attending and voting at the EGM in person should you so desire.

This circular is prepared in both Chinese and English. In case of any discrepancies between the Chinese and
English versions, the Chinese version shall prevail.

November 7, 2025



CONTENTS

Page

DEFINITIONS . .. e e e 1
LETTER FROM THE BOARD . . ... . . e e 3
NOTICE OF EXTRAORDINARY GENERAL MEETING . ..................... 8
APPENDIX I — COMPARISON TABLE OF THE AMENDMENTS TO THE

ARTICLES OF ASSOCIATION AND ITS APPENDICES . . ... -1
APPENDIX ITI - POLICY OF INDEPENDENT NON-EXECUTIVE

DIRECTORS . ... -1
APPENDIX III - MANAGEMENT MEASURES OF RELATED-PARTY

TRANSACTIONS . . .. e 11-1
APPENDIX IV - MANAGEMENT RULES FOR THE PROCEEDS ............ V-1
APPENDIXV - ONLINE VOTING MANAGEMENT SYSTEM OF THE

GENERAL MEETING .. ...... ... ... ... . . ... . .. ... V-1
APPENDIX VI - MANAGEMENT RULES FOR EXTERNAL INVESTMENT .... VI-1
APPENDIX VII - MANAGEMENT RULES FOR EXTERNAL GUARANTEE . .. .. VII-1



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

“A Share(s)” the domestic ordinary share(s) with a par value of



DEFINITIONS

“Hong Kong”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“Latest Practicable Date”

“PRC” or “China”

“RMB” or “Renminbi”
“Securities Law”
“Share(s)”

“Shareholder(s)”

“Supervisor(s)”

the Hong Kong Special Administrative Region of the
People’s Republic of China

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

The Stock Exchange of Hong Kong Limited

November 4, 2025, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

the People’s Republic of China, but for the purposes of this
circular only, excluding Hong Kong Special Administrative
Region, the Macau Special Administrative Region of the
PRC and Taiwan

Renminbi, the lawful currency of the PRC

the Securities Law of the People’s Republic of China

the A Share(s) and/or the H Share(s)

the shareholder(s) of the Company, including H
Shareholder(s) and A Shareholder(s)

the supervisor(s) of the Company

All amounts stated are in Renminbi unless otherwise indicated in this circular.
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INTRODUCTION
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Hong Kong

November 7, 2025

The purpose of this circular is to provide you, as holders of H Shares, with the notice of the
EGM (set out on pages 8 to 10 of this circular) and information reasonably necessary to enable you
to make an informed decision on whether to vote for or against the proposed resolutions or abstain

from voting at the EGM.

At the EGM, a special resolution will be presented to approve: (1) resolution on
amendments to the Articles of Association and its appendices. In addition, ordinary resolutions
will be presented to approve: (2) resolution on amendments to certain corporate governance
systems; and (3) 2025 half-year profit distribution plan.
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SPECIAL RESOLUTION
1. Resolution on Amendments to the Articles of Association and its Appendices

Reference is made to the announcement issued by the Company on October 31, 2025 in
relation to, among other things, the proposed amendments to the Articles of Association and its
appendices.

In order to further improve the corporate governance structure and promote standardized
operations of the Company, in accordance with the relevant provisions of the Company Law, the
Securities Law of the People’s Republic of China, the Guidelines for the Articles of Association of
Listed Companies, the Rules Governing the Listing of Securities on the Shenzhen Stock Exchange,
and other laws, administrative regulations and regulatory documents, and taking into account the
actual situation of the Company, it is proposed to adjust the Company’s governance structure. The
audit committee of the board of directors shall exercise the powers and functions of the board of
supervisors as stipulated in the Company Law, and relevant provisions in the Articles of
Association and its appendices, namely the Rules of Procedure for the General Meeting and the
Rules of Procedure for the Board of Directors, will be amended, while the Chinese name of the
Rules of Procedure for the General Meeting will be changed fromD O 0000000 Otod OO
000000 At the same time, it is proposed to request the general meeting to authorize the
Company’s management and its authorized representatives to handle matters related to industrial
and commercial registration changes, and the filing of the Articles of Association. The final
amended versions shall be subject to the content approved by the market supervision and
administration authority. The specific amendments are set out in Appendix | of this circular.

The amended Articles of Association and its appendices will take effect on the date of
approval at the EGM. The current Articles of Association and its appendices shall remain in full
force and effect until then. Save for the amendments set out in the Appendix I, other provisions of
the current Articles of Association and its appendices shall remain unchanged. Each of the English
version of the Articles of Association, the Rules of Procedure for the General Meeting and the
Rules of Procedure for the Board of Directors is a translation of the Chinese version. In the event
of any discrepancy between the Chinese version and the English version, the Chinese version shall
prevail.

The aforesaid resolution was considered and approved by the Board on October 31, 2025
and is hereby proposed at the EGM for consideration and approval.

ORDINARY RESOLUTIONS
2. Resolution on Amendments to Certain Corporate Governance Systems

In order to further enhance the effectiveness of corporate governance, safeguard the
legitimate rights and interests of the Company and Shareholders, further promote the standardized
operations of the Company, establish and improve its internal management mechanisms, and
taking into account the actual situation, the Company intends to amend the following systems (the
“Corporate Governance Systems”) in accordance with the relevant provisions of the Company
Law, the Securities Law of the People’s Republic of China, the Guidelines for the Articles of
Association of Listed Companies, the Rules Governing the Listing of Securities on the Shenzhen
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Stock Exchange, the Self-regulatory Guidelines for the Companies Listed on the Shenzhen Stock
Exchange No. 1 — Standardized Operation of the Companies Listed on the Main Board, the
Transitional Arrangements for the Implementation of Supporting Systems and Rules for the New
Company Law 000000000 O0DOO0OO0ODOOODOODOOODOOO and other laws,
regulations and regulatory documents:

No. Name of systems Type

1 Policy of Independent Non-executive Directors Amendments
2 Management Measures of Related-party Transactions Amendments
3 Management Rules for the Proceeds Amendments
4 Online Voting Management System of the General Meeting Amendments
5 Management Rules for External Investment Amendments
6 Management Rules for External Guarantee Amendments

Details are set out in Appendix Il to Appendix VII to this circular. The Corporate
Governance Systems proposed to be amended will take effect on the date of approval at the EGM.
The current Corporate Governance Systems shall remain in full force and effect until then. The
English version of the Corporate Governance Systems is a translation of the Chinese version. In the
event of any discrepancy between the Chinese version and the English version, the Chinese version
shall prevail.

The aforesaid resolution was considered and approved by the Board on October 31, 2025
and is hereby proposed at the EGM for consideration and approval.

3. 2025 Half-year Profit Distribution Plan

In the first half of 2025, the net profit attributable to Shareholders of the listed company was
RMB2,109,940,161.19 (unaudited).

In the first half of 2025, the parent company achieved a net profit of RMB846,444,468.40
(unaudited), which, plus the retained profit of RMB1,836,924,867.90 at the beginning of the year
and minus the cash dividends of RMB932,420,453.50 paid by the Company to all Shareholders for
the year 2024, making the actual profit available for distribution to Shareholders to be
RMB1,750,948,882.80 as of June 30, 2025. The Company proposes to distribute a cash dividend of
RMB1.20 (tax inclusive) per 10 Shares to all Shareholders, without issuance of bonus shares nor
conversion of capital reserves into share capital, and the total dividend to be distributed will be
RMB504,746,185.68 (the “2025 Interim Dividend”) based on the share capital of 4,206,218,214
Shares V°* for the time being. The Company’s remaining retained profit will be carried forward to
the next year.

Note: The Company’s share capital is 4,208,925,935 Shares, of which 2,707,721 Shares are repurchased. According to
the provisions of the Company Law, the Shares of the Company held by the listed company through repurchase
accounts are not entitled to the profit distribution or the conversion of capital reserves into share capital.



If the total share capital of the Company changes prior to implementation of the distribution
plan due to conversion of convertible bonds, share repurchases, vesting of equity incentives, listing
of new shares for refinancing, etc., the total distribution amount will be adjusted accordingly in the
principle that the distribution proportion remains unchanged. This cash dividend will be
denominated and declared in RMB, with A-Shares dividends paid in RMB and H-Shares dividends
paid in Hong Kong dollars. The actual amount of the H-Shares dividend distributed in Hong Kong
dollars will be calculated based on the central parity rate of RMB to Hong Kong dollars as
announced by the People’s Bank of China five business days prior to the date of the EGM of the
Company.

The aforesaid resolution was considered and approved by the Board on August 28, 2025 and
is hereby proposed at the EGM for consideration and approval.

For the purpose of determining the entitlement of holders of H Shares to the 2025 Interim
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HONG KONG LISTING RULES REQUIREMENT

According to Rule 13.39(4) of the Hong Kong Listing Rules, any vote of Shareholders at a
general meeting must be taken by poll except where the chairman, in good faith, decides to allow
a resolution which relates purely to a procedural or administrative matter to be voted on by a show
of hands. Therefore, voting for all resolutions at the EGM will be taken by way of a poll.

As at the Latest Practicable Date, to the best knowledge of the Directors, no Shareholder has
a material interest in any of the above resolution and therefore no Shareholder is required to
abstain from voting in respect of the above resolution at the EGM.

RESPONSIBILITY STATEMENT

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

RECOMMENDATION

The Board considers that the resolutions mentioned above are in the best interests of the
Company and the Shareholders as a whole. Accordingly, the Board recommends that all
Shareholders to vote in favour of the relevant resolutions at the EGM as set out in the notice of
EGM as attached to this circular.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in appendices | to VII to this
circular.

Yours faithfully,
By order of the Board
Zhejiang Sanhua Intelligent Controls Co., Ltd.
Zhang Yabo
Chairman of the Board and Executive Director
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% SANHUA

ZHEJIANG SANHUA INTELLIGENT CONTROLS CO., LTD.
AI=TEEREFIROBRAF
(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 2050)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2025 second extraordinary general meeting (the
“EGM”) of Zhejiang Sanhua Intelligent Controls Co., Ltd. (the “Company”) will be held at
Meeting Room, Office Building, Sanhua Industrial Park, No. 219 Woxi Avenue, Chengtan Street,
Xinchang, Shaoxing, Zhejiang Province, the People’s Republic of China on Thursday, November
27,2025 at 2:00 p.m., for the following purposes:

SPECIAL RESOLUTION:

1. To consider and approve the resolution on amendments to the Articles of Association
and its appendices.

ORDINARY RESOLUTIONS:

2. To consider and approve the resolution on amendments to certain corporate
governance systems.

3. To consider and approve the 2025 half-year profit distribution plan.
By order of the Board
Zhejiang Sanhua Intelligent Controls Co., Ltd.
Zhang Yabo

Chairman of the Board and Executive Director

Hong Kong, November 7, 2025
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Notes:

Eligibility for attending the EGM and date of registration of members for H Shares

The register of members of H Shares of the Company will be closed from Monday, November 24, 2025 to Thursday,
November 27, 2025 (both days inclusive), during which time no share transfers of H Shares will be effected.
Holders of Shares whose names appear on the register of members of H Shares of the Company on Thursday,
November 27, 2025 are entitled to attend and vote in respect of all resolutions to be proposed at the EGM.

In order to attend the EGM, holders of H Shares should ensure that all transfer documents, accompanied by the
relevant share certificates, are lodged with the Company’s H Share Registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong,
before 4:30 p.m. on Friday, November 21, 2025.

Proposed distribution of the 2025 Interim Dividend and the record date for holders of H Shares

For the purpose of determining the entitlement of holders of H Shares to the 2025 Interim Dividend, the H Share
register of members of the Company will be closed from Monday, December 8, 2025 to Thursday, December 11,
2025 (both days inclusive), during which period no transfer of H Shares will be registered. The holders of H Shares
whose names appear on the H Share register of members of the Company on Thursday, December 11, 2025 are
entitled to the 2025 Interim Dividend. In order to qualify for receiving the 2025 Interim Dividend, all transfer
documents accompanied by relevant share certificates must be lodged for registration with the Company’s H Share
registrar, Computershare Hong Kong Investor Services Limited (for holders of H Shares) at Shops 1712-1716, 17/F,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, not later than 4:30 p.m. on Friday, December 5,
2025.

Proxy

1) Each shareholder entitled to attend and vote at the EGM may appoint one or more proxies in writing to
attend and vote on his/her/their behalf. A proxy need not be a shareholder of the Company.

(2) The instrument appointing a proxy must be in writing under the hand of the appointor or his/her attorney
duly authorized in writing, or if the appointor is a legal entity, either under seal or signed by a director or
a duly authorized attorney. If that instrument is signed by an attorney of the appointor, the power of
attorney authorizing that attorney to sign or other document of authorization must be notarized.

To be valid, for holders of H Shares, the form of proxy and notarized power of attorney or other document
of authorization must be delivered to the Company’s H Share Registrar, Computershare Hong Kong
Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
not less than 24 hours before the time appointed for the Extraordinary General Meeting (i.e. before 2:00
p.m. on Wednesday, November 26, 2025).

3) Any voting at the EGM shall be taken by poll.

Registration procedures for attending the EGM

A shareholder or his/her proxy should present proof of identity when attending the EGM. If a shareholder is a legal
person, its legal representative or other person authorized by the board of directors or other governing body of such
shareholder may attend the EGM by providing a copy of the resolution of the board of directors or other governing
body of such shareholder appointing such person to attend the meeting.

Voting by poll

According to Rule 13.39(4) of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, any vote of shareholders at a general meeting must be taken by poll. For the avoidance of doubt and for the

purposes of the Listing Rules, holders of treasury shares are required to abstain from voting on the matters to be
approved by shareholders at the general meetings of the Company.

~9-
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6. Miscellaneous

(1) The EGM is expected to be held for no more than half a day. Shareholders who attend the meeting in person
or by proxy shall bear their own travelling and accommodation expenses.

(2) The registered office of the Company:

No. 219 Woxi Avenue

Chengtan Street, Xinchang

Shaoxing, Zhejiang Province

The People’s Republic of China

Contact telephone: 0575-86255360
Email: shc@zjshc.com

Contact person: ZHANG Yuqging (0 O 0O)

3) For details of the resolutions submitted to the EGM for consideration and approval, please refer to the
circular of the Company to be despatched in due course for the purpose of the EGM.

As at the date of this notice, the executive directors of the Company are Mr. ZHANG Yabo
(Chairman of the Board), Mr. WANG Dayong, Mr. NI Xiaoming and Mr. CHEN Yuzhong; the
non-executive directors of the Company are Mr. ZHANG Shaobo and Mr. REN Jintu; the
independent non-executive directors of the Company are Mr. BAO Ensi, Mr. SHI Jianhui, Ms. PAN
Yalan and Mr. GE Jun.

-10 -



APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO THE

ARTICLES OF ASSOCIATION AND ITS APPENDICES

1. COMPARISON
ASSOCIATION

TABLE OF THE AMENDMENTS TO THE ARTICLES OF

In accordance with the requirements of the latest amended Guidelines for the Articles of
Association of Listed Companies and other laws and regulations, and taking into account the actual
situation of the Company, the Company proposed to amend the relevant provisions of the Articles
of Association. The specific amendments are as follows:

1. All references to “00 O O O ” have been changed to “00 O O ” (both meaning “general
meeting”), and all references to “00 O ” have been changed to “0O O ” (both meaning
“class”);

2. Delete the content of Chapter 7 of the Articles of Association;
3. Individual articles not involving substantive amendments, such as changes in the

numbering of articles, corresponding adjustments to the numbering of articles
quoted, as well as adjustments to punctuation and formatting, are not listed in the

comparison table. Other specific amendments are as follows:

Before Amendment

After Amendment

Article 1 In order to safeguard the legal
rights and interests of Zhejiang Sanhua
Intelligent Controls Co., Ltd. (OO DO OO
Ooooooono) (the “Company™), its
shareholders and creditors, and to regulate the
organization and activities of the Company,
the Articles of association (“the Articles”) are
formulated in accordance with the Company
Law of the People’s Republic of China (the
“Company Law”), the Securities Law of the
People’s Republic of China (the “Securities
Law”), the Guidelines for Articles of
Association of Listed Companies, the Rules
Governing the Listing of Securities on the
Shenzhen Stock Exchange, the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”) and other
relevant requirements.

Article 1 In order to safeguard the legal
rights and interests of Zhejiang Sanhua
Intelligent Controls Co., Ltd. (DO OO OO
Oo0ooooon) (the “Company™), its
shareholders, employees and creditors, and to
regulate the organization and activities of the
Company, the Articles of association (“the
Articles”) are formulated in accordance with
the Company Law of the People’s Republic of
China (the “Company Law”), the Securities
Law of the People’s Republic of China (the
“Securities Law”), the Guidelines for Articles
of Association of Listed Companies, the Rules
Governing the Listing of Securities on the
Shenzhen Stock Exchange, the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”) and other
relevant requirements.

—1-1-
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ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

Article 2 The Company is a joint stock
limited company established in accordance
with the Company Law and other relevant
requirements.

On December 19, 2001, as approved by the
Leading Group for Listing of Enterprise (O O
00 0000O) of the People’s Government of
Zhejiang Province under the document
Zhe Shang Shi (2001) No. 108, the Company
was established through converting
Sanhua-Fujikoki Co., Ltd. (DO OOOO0O
O O00) in its entirety and registered with
Zhejiang Provincial Administration for
Industry and Commerce (0 00 I&E{TH
EE/) with a corporate legal person
business license.

Article 2 The Company is a joint stock
limited company established in accordance
with the Company Law and other relevant
requirements.

On December 19, 2001, as approved by the
Leading Group for Listing of Enterprise (O O
00 000dO) of the People’s Government of
Zhejiang Province under the document
Zhe Shang Shi (2001) No. 108, the Company
was established through converting
Sanhua-Fujikoki Co., Ltd. (0O O OOO0O
OO0) in its entirety and registered with
Zhejiang Provincial Administration for
Market Regulation (0 0 0 WiHEBEER)
with a corporate legal person business license,
and a unified social credit code of
913300006096907427.

Article 4 Registered name of the Company:
O0o000o00oooooogoon
ImEmE

English name: ZHEJIANG SANHUA
INTELLIGENT CONTROLS CO., LTD.

Article 4 Registered name of the Company:
O0oDOooOoooDooooo

English name: ZHEJIANG SANHUA
INTELLIGENT CONTROLS CO., LTD.

Article 8 The chairman—of the board of
. is_the_legal . E
Company-—H-thechairman resigns, he shall be
deemed to resign as the legal representative at
the same time. If the legal representative
resigns, the Company shall determine a new
legal representative within 30 days from the
date of resignation of the legal representative.

Article 8 The director who represents the
Company to carry out the Company’s
affairs is the legal representative of the
Company. If the director who holds the
position of the legal representative resigns,
he shall be deemed to resign as the legal
representative at the same time. If the legal
representative resigns, the Company shall
determine a new legal representative within
30 days from the date of resignation of the
legal representative.

—1-2 -
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Before Amendment

After Amendment

New Article

Article 9 The legal consequences of civil
the
representative in the name of the Company

activities conducted by legal

shall be borne by the Company.

Restrictions on the authority of the legal
representative imposed by the Articles or
the general meeting shall not be enforceable
against bona fide counterparty.

If the legal representative causes damage to
others while performing his/her duties, the
Company shall bear civil liability. After
assuming civil liability, the Company may
recover compensation from the legal
representative who is at fault in accordance
with the laws or the Articles.

Article 9 The total capital of the Company
ivided_i E | inal
value- Shareholders shall be liable to the
Company to the extent of the shares held by
them, and the Company shall be liable for its
liabilities to the extent of all of its assets.

Article 10 Shareholders shall be liable to
the Company to the extent of the shares
subscribed by them, and the Company shall
be liable for its liabilities to the extent of all of
its properties.

Article 10 From the date upon which the
Articles of Association of the Company come
into effect, it shall be a legally binding
document regulating the organization and
activities of the Company, the rights and
obligations between the Company and its
shareholders and among shareholders, and
shall be a legally binding doecument-upon the
Company, its shareholders, directors,
supervisors; and senior management. In
accordance with the Articles, shareholders
may sue shareholders, shareholders may sue
directors, supervisors,—chiefexecutive officer
and-other senior management of the Company,
shareholders may sue the Company, and the
Company may sue its shareholders, directors;

supervisorschief-executive-officer and other

senior management.

Article 11 From the date upon which the
Articles of Association of the Company come
into effect, it shall be a legally binding
document regulating the organization and
activities of the Company, the rights and
obligations between the Company and its
shareholders and among shareholders, and
shall be legally binding upon the Company, its
shareholders, directors, and senior
management. In accordance with the Articles,
shareholders may sue shareholders,
shareholders may sue directors, senior
management of the Company, shareholders
may sue the Company, and the Company may
sue its shareholders, directors and senior
management.

~1-3-
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Before Amendment

After Amendment

Article 11 The other senior management
mentioned in the Articles refer to the
president, technical officer, board secretary
and-the person in charge of financial affairs.

Article 12 The senior management
mentioned in the Articles refer to the chief
executive officer, president, chief engineer,
board secretary, chief financial officer, and
other personnel stipulated in the Articles.

Article 15 The shares of the Company shall
be issued on the principles of transparency,
fairness and equality, and each share of the
same class shall rank pari passu.

For the same class of shares issued in the same
tranche, each share of the same class shall be
issued under the same conditions and at the
same price; each subscriberwhetheran-entity
or-individual; shall be-pay the same price for
each share for which he/she subscribes for.

Article 16 The shares of the Company shall
be issued on the principles of transparency,
fairness and equality, and each share of the
same class shall rank pari passu.

For the same class of shares issued in the same
tranche, each share of the same class shall be
issued under the same conditions and at the
same price; each subscriber shall pay the same
price for each share for which he/she
subscribes for.

Article 16 The nominal value of the shares
issued by the Company is denominated in
RMB. The shares issued and listed on the
Shenzhen Stock Exchange are referred to as
“A Shares”; the shares issued and listed on the
Hong Kong Stock Exchange are referred to as
“H Shares”.

Article 17 The nominal value of par value
shares issued by the Company is denominated
in RMB. The shares issued and listed on the
Shenzhen Stock Exchange are referred to as
“A Shares”; the shares issued and listed on the
Hong Kong Stock Exchange are referred to as
“H Shares”.

—1-4 -
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ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

Article 20 The Company or its subsidiaries
(including the affiliates of the Company) shall
not provide-any-assistance-to-a-person-who-is
.. . . re | .
the—Company by way of gift, advance,
guarantee, indemnity-orloans or other means.

Article 21 The Company or its subsidiaries
(including the affiliates of the Company) shall
not provide financial assistance for other
persons to obtain the shares of the
Company or its parent company by way of
gift, advance, guarantee, loans or other
means, except for the implementation of the
employee stock ownership plan by the
Company.

In the interests of the Company, by a
resolution of the general meeting or by a
resolution of the board of directors in
accordance with the Articles or the
authorization of the general meeting, the
Company may provide financial assistance
for other persons to obtain the shares of the
Company or its parent company, provided
that the total accumulative amount of the
financial assistance shall not exceed 10% of
the total issued share capital. Resolutions
made by the board of directors shall be
passed by more than two-thirds of all
directors.
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Article 21 Based on the operation and
development needs of the Company and
subject to laws and regulations, the Company
may increase its share capital via the
following methods upon approval by
resolutions at general meeting:

(1)  Public offering of shares;

(11)  Non-public offering of shares;

(1) Issuing bonus shares to existing
shareholders;

(IV) Converting capital reserve into share
capital;

(V) Other methods permitted by laws,

administrative regulations and—the
CSRC.

Article 22 Based on the operation and
development needs of the Company and
subject to laws and regulations, the Company
may increase its share capital via the
following methods upon approval by
resolutions at general meeting:

(I)  Offering of shares to non-specially
designated investors;

(I1) Offering of shares to specially
designated investors;

(11) Issuing bonus shares to existing
shareholders;

(IV) Converting capital reserve into share
capital;

(V) Other methods prescribed by laws,

administrative regulations and relevant
regulatory authorities.

Article 22 The Company may reduce its
registered share capital in-accordance-with-the
Articles—of-Assoeciation. The Company shall
reduce its registered share capital in
accordance with the Company Law and other
relevant requirements and the procedures
required by the Articles-of-Association.

Article 23 The Company may reduce its
registered share capital. The Company shall
reduce its registered share capital in
accordance with the Company Law and other
relevant requirements and the procedures
required by the Articles.
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Before Amendment

After Amendment

Article 23 The Company shall not purchase
its own shares, save as under one of the
following circumstances:

(111) For the purpose of employee stock
ownership plans or share incentive
schemes;

(IV) Repurchase its shares held by the

shareholders who vote against any

resolution proposed at any general
meeting on the merger or division of
the Company upon their request;

(V) Use shares for the conversion of the
convertible corporate bonds issued by a
listed company;

(V1) Necessary for the Company to maintain

its value and safeguard the interests of

shareholders.
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Article 24 The Company shall not purchase
its own shares, save as under one of the
following circumstances:

(I11)  Use shares for the purpose of employee
stock ownership plans or share
incentive schemes;

(IV) Repurchase its shares held by the

shareholders who vote against any

resolution proposed at any general
meeting on the merger or division of
the Company upon their request;

(V) Use shares for the conversion of the
convertible corporate bonds issued by a
company;

(V1) Necessary for the Company to maintain

its value and safeguard the interests of

shareholders.

Article 24 The Company may purchase its
own shares by centralized bidding
transactions or other means approved by laws,
administrative regulations and the securities
regulatory authorities, provided that it
complies with the applicable securities
regulatory rules of the places where the
Company’s shares are listed.

If a share repurchase shall be made under the
circumstances stipulated in (I11), (V) or (VI)
of Article 23 hereof, it shall be conducted by
way of public centralized bidding
transactions.
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Article 25 A resolution at a general meeting
is required when the Company repurchases its
shares underthecircumstances-setoutin (1) or
(11) of Article 23 hereof. Where the Company
repurchases its shares under the
circumstances set out in (111), (V) or (VI) of
Article 23 hereof, a board resolution shall be
passed by more than two-thirds of the
directors attending the board meeting,
provided that it complies with the applicable
securities regulatory rules of the places where
the Company’s shares are listed.

After the Company has repurchased its shares
in accordance with Article 23 hereof, the
shares repurchased under the circumstance set
out in (1) above shall be canceled within 10
days from the date of repurchase, the shares
repurchased under the circumstances set out
in (1) or (IV) above shall be transferred or
canceled within six months, and for the shares
repurchased under the circumstances set out
in (1), (V) or (VI) above, the total number of
the Company’s shares held by the Company
shall not exceed 10% of the total issued
shares of the Company, and the shares so
repurchased shall be transferred or canceled
within three years. Any repurchase of the
Company’s shares by the Company should
perform the information disclosure
obligations as stipulated in the Securities Law
and the securities regulatory rules of the
places where the Company’s shares are listed.

Article 26 A resolution at a general meeting
is required when the Company repurchases its
shares pursuant to (I) or (Il) in the first
paragraph of Article 24 hereof. Where the
Company repurchases its shares under the
circumstances set out in (I11), (V) or (VI) in
the first paragraph of Article 24 hereof, a
board resolution shall be passed by more than
two-thirds of the directors attending the board
meeting, provided that it complies with the
applicable securities regulatory rules of the
places where the Company’s shares are listed.

After the Company has repurchased its shares
in accordance with the first paragraph of
Article 24 hereof, the shares repurchased
under the circumstance set out in (1) above
shall be canceled within 10 days from the date
of repurchase, the shares repurchased under
the circumstances set out in (11) or (IV) above
shall be transferred or canceled within six
months, and for the shares repurchased under
the circumstances set out in (I11), (V) or (VI)
above, the total number of the Company’s
shares held by the Company shall not exceed
10% of the total number of issued shares of
the Company, and the shares so repurchased
shall be transferred or canceled within three
years. Any repurchase of the Company’s
shares by the Company should perform the
information disclosure obligations as
stipulated in the Securities Law and the
securities regulatory rules of the places where
the Company’s shares are listed.

Article 26 The shares of the Company may
be transferred in accordance with laws.......

Article 27 The shares of the Company shall
be transferred in accordance with laws.......

Article 27 The Company shall not accept its
shares to be held as security under a pledge.

Article 28 The Company shall not accept its
shares to be held as security under a pledge.
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Article 28 The shares of the Company
issued prior to a public offering shall not be
transferred within one year from the date on
which the shares of the Company are listed
and traded on a stock exchange.

The directors—supervisors; and senior
management of the Company shall regularly

declare the number of shares held by them and
the relevant changes, the number of shares
transferred each year during their term of
office shall not exceed 25% of the total
number of shares of the Company held by
them. The shares of the Company held by
them shall not be transferred within one year
from the date on which shares of the Company
are listed and traded on a stock exchange. The
shares in the Company held by them shall not
be transferred within half a year from the date
on which they cease to be employed by the
Company. For any directors—supervisors and
senior management who leave before the
expiration of their terms of service shall
continue to comply with the requirements on
sell-down as required under relevant laws and
regulations including the Company Law and
the securities regulatory rules of the places
where the Company’s shares are listed within
their defined terms of service and within six
months after the expiration of their terms of
service.

For any transfers in respect of the shares of
the Company held by promoters, directors,
supervisors; or senior management of the
Company above, where the securities
regulatory rules of the places where the
Company’s shares are listed provide
otherwise in respect of the restrictions on
transfer of shares, such rules shall prevail; if
such persons made more restrictive covenants
or undertaking for the purpose of the 2005
equity division reform or other reasons,
whether in terms of time or number, such
covenants or undertaking shall be prevail.

Article 29 The shares of the Company
issued prior to a public offering shall not be
transferred within one year from the date on
which the shares of the Company are listed
and traded on a stock exchange.

The directors and senior management of the
Company shall regularly declare the number
of shares held by them and the relevant
changes, the number of shares transferred
each year during their term of office shall not
exceed 25% of the total number of shares of
the same class of the Company held by them.
The shares of the Company held by them shall
not be transferred within one year from the
date on which shares of the Company are
listed and traded on a stock exchange. The
shares in the Company held by them shall not
be transferred within half a year from the date
on which they cease to be employed by the
Company. For any directors and senior
management who leave before the expiration
of their terms of service shall continue to
comply with the requirements on sell-down as
required under relevant laws and regulations
including the Company Law and the securities
regulatory rules of the places where the
Company’s shares are listed within their
defined terms of service and within six
months after the expiration of their terms of
service.

For any transfers in respect of the shares of
the Company held by promoters, directors, or
senior management of the Company above,
where the securities regulatory rules of the
places where the Company’s shares are listed
provide otherwise in respect of the
restrictions on transfer of shares, such rules
shall prevail; if such persons made more
restrictive covenants or undertaking for the
purpose of the 2005 equity division reform or
other reasons, whether in terms of time or
number, such covenants or undertaking shall
be prevail.
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Article 29 Any gains from sale of the
Company’s shares or other securities with
equity nature by the Company’s directors;
supervisors and senior management or
shareholders holding more than 5% of its
shares within six months after their purchase
of the same, and any gains from the purchase
of the shares or other securities with equity
nature by any of the aforesaid parties within
six months after their sale of the same, shall
belong to the Company, and the board of
directors of the Company shall recover such
gains from the abovementioned parties,
except for the circumstance that a securities
company holds more than 5% of the
Company’s shares as a result of purchase of
all the unsold underwritten shares and other
circumstances stipulated by the securities

regulatory-authoritiesunderthe State Council.

Shares or other securities with equity nature
held by directors, supervisers; senior
management and individual shareholders as
mentioned in the preceding paragraph include
shares or other securities with equity nature
held by their spouses, parents or children, or
held under other people’s accounts.

If the board of directors of the Company fails
to comply with the provisions as set out in the
first paragraph of this article, shareholders are
entitled to request the board of directors to
satisfy the same within 30 days. If the board
of directors of the Company fails to satisfy the
same within the aforesaid period, the
shareholders are entitled to initiate legal
proceedings directly in the people’s court in
their personal capacity for the benefit of the
Company.

If the board of directors of the Company fails
to comply with the provisions as set out in the
first paragraph of this article, the responsible
directors shall bear joint liabilities in
accordance with laws.

Article 30 Any gains from sale of the
Company’s shares or other securities with
equity nature by the Company’s directors and
senior management or shareholders holding
more than 5% of its shares within six months
after their purchase of the same, and any gains
from the purchase of the shares or other
securities with equity nature by any of the
aforesaid parties within six months after their
sale of the same, shall belong to the Company,
and the board of directors of the Company
shall recover such gains from the
abovementioned parties, except for the
circumstance that a securities company holds
more than 5% of the Company’s shares as a
result of purchase of all the unsold
underwritten shares and other circumstances
stipulated by the CSRC.

Shares or other securities with equity nature
held by directors, senior management and
individual shareholders as mentioned in the
preceding paragraph include shares or other
securities with equity nature held by their
spouses, parents or children, or held under
other people’s accounts.

If the board of directors of the Company fails
to comply with the provisions as set out in the
first paragraph of this article, shareholders are
entitled to request the board of directors to
satisfy the same within 30 days. If the board
of directors of the Company fails to satisfy the
same within the aforesaid period, the
shareholders are entitled to initiate legal
proceedings directly in the people’s court in
their personal capacity for the benefit of the
Company.

If the board of directors of the Company fails
to comply with the provisions as set out in the
first paragraph of this article, the responsible
directors shall bear joint liabilities in
accordance with laws.
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Article 30 A shareholder of the Company is
a person who lawfully holds shares of the
Company.

Shareholders shall enjoy rights and assume
obligations according to the class of shares
they hold; shareholders holding the same class
of shares shall enjoy the same rights and
assume the same obligations.

Deleted Article

Article 31 The register of members shall be
the sufficient evidence to prove that the
shareholders hold the shares of the Company.

Deleted Article

Article 32 The Company shall establish a
register of members based on the certificates
provided by the securities registration
authorities. The original H Share register shall
be kept in Hong Kong for inspection by
shareholders. The Company may close the
register of members in accordance with
applicable laws and regulations and the
securities regulatory rules of the places where
the Company’s shares are listed. Where a
shareholder listed in the register of members
or a person requesting to have his/her name
entered in the register of members lose his/her
share certificates, the said shareholder or
person may apply to the Company for the
replacement of share certificates in respect of
the said shares. The—domestic—unlisted
shareholderswhose share certificateshave

beenlost shall-apply for replacement of the

I i I |
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shareholders of overseas listed foreign shares
shall apply for replacement of the share
certificates pursuant to the laws, rules of the
stock exchange or other relevant requirements
of the place where the original register of the
holders of overseas listed foreign shares is
maintained. The shareholders shall enjoy
rights and assume obligations according to the
class of shares they hold; shareholders
holding the same class of shares shall enjoy
the same rights and assume the same
obligations.

Article 31 The Company shall establish a
register of members based on the certificates
provided by the securities registration and
settlement authorities. The register of
members shall be sufficient evidence of the
shareholders’ shareholding in the
Company. The original H Share register shall
be kept in Hong Kong for inspection by
shareholders. The Company may close the
register of members in accordance with
applicable laws and regulations and the
securities regulatory rules of the places where
the Company’s shares are listed. Where a
shareholder listed in the register of members
or a person requesting to have his/her name
entered in the register of members lose his/her
share certificates, the said shareholder or
person may apply to the Company for the
replacement of share certificates in respect of
the said shares. The shareholders of overseas
listed foreign shares shall apply for
replacement of the share certificates pursuant
to the laws, rules of the stock exchange or
other relevant requirements of the place where
the original register of the holders of overseas
listed foreign shares is maintained. The
shareholders shall enjoy rights and assume
obligations according to the class of shares
they hold; shareholders holding the same class
of shares shall enjoy the same rights and
assume the same obligations.
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Before Amendment

After Amendment

Article 34 Shareholders of the Company
shall be entitled to:

(1)

(1)

(V)

(V)

receiving dividends and benefit
distributions in other forms pro rata to
the number of shares held;

requesting, convening, presiding over,
attending or appointing proxies to
attend general meeting in accordance
with laws;

supervising, advising on or making
inquiries about the business operations
of the Company;

transferring, granting or pledging their
shares in accordance with the
provisions of the laws, administrative
regulations, the securities regulatory
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Article 36 If any resolution of a general
meeting or a board meeting is in violation of
the laws and administrative regulations,
shareholders shall have the right to petition a
people’s court for invalidating the said
resolution.

Where the procedures for convening or the
method of voting at a general meeting or a
board meeting are in violation of the laws,
administrative regulations or the Articles, or
the contents of any resolution are in breach of
the Articles, shareholders shall have the right
to petition the people’s court for revocation of
such resolution within 60 days from the date
of the resolution.

Article 35 If any resolution of a general
meeting or a board meeting is in violation of
the laws and administrative regulations,
shareholders shall have the right to petition a
people’s court for invalidating the said
resolution.

Where the procedures for convening or the
method of voting at a general meeting or a
board meeting are in violation of the laws,
administrative regulations or the Articles, or
the contents of any resolution are in breach of
the Articles, shareholders shall have the right
to petition the people’s court for revocation of
such resolution within 60 days from the date
of the resolution, unless there is only a
minor defect in the procedures for
convening a general meeting or a board
meeting or in the manner of voting thereat,
which does not materially affect the
resolution.

Where the board of directors, shareholders
and other relevant parties dispute the
validity of a resolution of a general
meeting, they shall promptly file a lawsuit
with the people’s court. Before the people’s
court makes a judgment or ruling on
revocation of a resolution, the relevant
parties shall execute the resolution of the
general meeting. The Company, directors
and senior management shall perform their
duties diligently to ensure the normal
operation of the Company.
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Before Amendment

After Amendment

Where the people’s court makes a judgment
or ruling on a relevant matter, the
Company shall fulfill its information
disclosure obligations in accordance with
the laws, administrative regulations, the
requirements of the securities regulatory
rules of the places where the Company’s
shares are listed, fully explain the impact,
and actively cooperate with the
enforcement of the judgment 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
obligations will be fulfilled.

New Article

Article 36 Resolutions of a general
meeting or a board meeting of the Company
shall be invalid in any of the following
circumstances:

I the resolution was not made by a
general meeting or a board meeting;

(IT) the resolution was not voted on at a
general meeting or a board meeting;

(III) the number of attendees of the
meeting or their voting rights do not
meet the quorum or the number of
voting rights as required by the
Company Law or the Articles;

(IV) the number of attendees voting in
favor of the resolution or their voting
rights do not meet the quorum or the
number of voting rights as required
by the Company Law or the Articles.
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Article 37 In the event of any loss caused to
the Company as a result of violation of laws,
administrative regulations or the Articles by
the directors or senior management when
performing their duties, a shareholder who
holds 1% or more of the shares individually or
jointly for no less than 180 consecutive days
shall have the right to request the board of
supervisors in writing to initiate litigation in
the people’s court; in the event of any loss
caused to the Company as a result of violation
of laws, administrative regulations or the
Articles by the board of supervisors when
performing their duties, a shareholder may
request the board of directors in writing to
initiate litigation in the people’s court.

If the board of supervisors or the board of
directors refuses to institute legal proceedings
after receiving the written request from
shareholders specified in the preceding
paragraph, or fails to institute legal
proceedings within 30 days from the date of
receiving such request, or that the failure to
institute litigation immediately may otherwise
cause irreparable damage to the interest of the
Company in an urgent circumstance, the
shareholders specified in the preceding
paragraph shall have the right to directly
institute legal proceedings in the people’s
court in their own name for the benefit of the
Company.

Article 37 In the event of any loss caused to
the Company as a result of violation of laws,
administrative regulations or the Articles by
the directors or senior management other
than members of the audit committee when
performing their duties, a shareholder who
holds 1% or more of the shares individually or
jointly for no less than 180 consecutive days
shall have the right to request the audit
committee in writing to initiate litigation in
the people’s court; in the event of any loss
caused to the Company as a result of violation
of laws, administrative regulations or the
Articles by members of the audit committee
when performing their duties, the
above-mentioned shareholder may request
the board of directors in writing to initiate
litigation in the people’s court.

If the audit committee or the board of
directors refuses to institute legal proceedings
after receiving the written request from
shareholders specified in the preceding
paragraph, or fails to institute legal
proceedings within 30 days from the date of
receiving such request, or that the failure to
institute litigation immediately may otherwise
cause irreparable damage to the interest of the
Company in an urgent circumstance, the
shareholders specified in the preceding
paragraph shall have the right to directly
institute legal proceedings in the people’s
court in their own name for the benefit of the
Company.
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If others infringe upon the legitimate rights
and interests of the Company and cause losses
to the Company, the shareholders specified in
the first paragraph of this Article may institute
legal proceedings in the people’s court in
accordance with the provisions of the
preceding two paragraphs.

If others infringe upon the legitimate rights
and interests of the Company and cause losses
to the Company, the shareholders specified in
the first paragraph of this Article may institute
legal proceedings in the people’s court in
accordance with the provisions of the
preceding two paragraphs.

If directors, supervisors and senior
the
subsidiaries of the Company cause losses to
the of the
requirements of laws, administrative
the Articles
performance of their duties, or if others

management of wholly-owned

Company for violation

regulations or during
infringe on the legitimate rights and
interests of the wholly-owned subsidiaries
of the Company and cause losses,
shareholders who hold more than 1%,
individually or jointly, of the Company’s
shares for more than 180 days continuously,
may submit a written request to the board
of supervisors and board of directors of
such wholly-owned subsidiaries of the
Company to bring a suit to the people’s
court or directly bring a suit to the people’s
court in their own names in accordance
with the first three paragraphs of Article

189 of the Company Law.
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Article 39 The
Company shall
obligations:

shareholders of the
assume the following

()  to comply with the laws, administrative
regulations and the Articles;

(1)  to pay subscription monies based on the
shares subscribed and the method of
subscription;

(I11) no share capital shall be withdrawn
except in circumstances stipulated by
laws and regulations;

(IV) not to abuse shareholders’ rights to the
detriment of the interests of the
Company or other shareholders; not to
abuse the Company’s status as an
independent legal person or abuse of
the limited liability of a shareholder to
jeopardize the interests of the
Company’s creditors;

(V) other obligations stipulated by laws,
administrative regulations and the

Articles.

Article 39 The shareholders of the
Company shall assume the following
obligations:

(1)  to comply with the laws, administrative
regulations and the Articles;
(I1)  to pay subscription monies based on the
shares subscribed and the method of
subscription;
(I11) no share capital shall be withdrawn
except in circumstances stipulated by
laws and regulations;
(IV) not to abuse shareholders’ rights to the
detriment of the interests of the
Company or other shareholders; not to
abuse the Company’s status as an
independent legal person or abuse of
the limited liability of a shareholder to
jeopardize the interests of the
Company’s creditors;
(V) other obligations stipulated by laws,
administrative regulations and the
Articles.
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New Article

Article 40 Shareholders of the Company
who abuse their rights as shareholders and
thereby cause losses to the Company or
other shareholders shall be liable for
compensation according to the law. Where
shareholders of the Company abuse the
independent legal person status of the
Company and the limited liabilities of
shareholders for evading repayment of
debts, and thereby materially prejudicing
the interests of the creditors of the
Company, they shall be jointly and
severally liable for the debts of the
Company.

Addition

Section 2 Controlling Shareholders and
De Facto Controllers

Article 40 Where a shareholder holding 5%
or more voting shares of the Company pledges
any shares in his/her possession, he/she shall
report the same to the Company in writing on
the date of the said pledge.

Deleted Article
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Article 41 The controlling shareholders and
de facto controllers of the Company shall not
take advantage of their connected
relationships to harm the interests of the
Company. They shall be held liable for any
loss they cause to the Company as a result of
violating such provisions.

The controlling shareholders and de facto
controllers of the Company shall bear a
fiduciary duty toward the Company and its
public shareholders. The controlling
shareholders shall exercise their rights as an
investor in strict accordance with the laws.
They shall not harm the legitimate rights and
interests of the Company and its public
shareholders by means of profit distribution,
asset restructuring, external investment,
appropriation of funds, loan security or other
methods, or harm the interests of the
Company and its public shareholders by
means of their controlling status.

Deleted Article

New Article

Article 41 The controlling shareholders
or de facto controllers of the Company shall
exercise their rights and fulfill their
obligations in accordance with the laws,
administrative regulations, provisions of
the securities regulatory rules of the places
where the Company’s shares are listed, and
safeguard the interests of the listed
company.
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New Article

@

(ID

(I1I)

(Iv)

(V)

Article 42 The controlling shareholders
or de facto controllers of the Company shall
comply with the following provisions:

to exercise their rights as
shareholders in accordance with the
law and not abuse their control or use
their related relations to prejudice
the legitimate interests of the
Company or other shareholders;

to strictly implement the public
statements and undertakings made
and shall not change or waive them
without authorisation;

to fulfil information disclosure
obligations in strict accordance with
the relevant regulations, to
proactively cooperate with the
Company in information disclosure
and to inform the Company in a
timely manner of material events that
have occurred or are proposed to
occur;

not to appropriate the Company’s
funds in any way;

not to order, instruct or request the
Company and relevant personnel to
provide guarantees in violation of
laws and regulations;
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(VD)

(VII)

(VIII)

(IX)

not to make use of the Company’s
undisclosed material information to
gain benefits, not to divulge in any way
undisclosed material information
relating to the Company, and not to
engage in insider trading, short-swing
trading, market manipulation and
other illegal and unlawful acts;

not to prejudice the legitimate rights
and interests of the Company and
other shareholders through unfair
related transactions, profit
distribution, asset restructuring,
external investment or any other
means;

to ensure the integrity of the
Company’s assets, and the
independence of personnel, finance,
organization and business, and not to
affect the independence of the
Company in any way;

other provisions prescribed by laws,
administrative regulations,
provisions of the securities
regulatory rules of the places where
the Company’s shares are listed, and
the Articles.

If the controlling shareholder or de facto
controller of the Company does not serve as
a director of the Company but actually
executes the affairs of the Company, the
provisions of the Articles regarding the
obligations of loyalty and diligence of
directors shall apply.
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Where the controlling shareholder or de
facto controller of the Company instructs a
director or senior management 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 management.

New Article

Article 43 Where the controlling
shareholder or de facto controller pledges
the shares of the Company that he/she holds
or actually controls, he/she shall maintain
the stability of the Company’s control and
production operations.

New Article

Article 44 Where the controlling
shareholder or de facto controller transfers
the shares of the Company held by him/her,
he/she shall comply with the restrictive
provisions on the transfer of shares set out
in the laws, administrative regulations,
securities regulatory rules of the places
where the Company’s shares are listed, as
well as his/her undertakings in respect of
the restriction on the transfer of shares.
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Article 42 General meeting is the organ of
authority of the Company, which exercises the
following powers in accordance with the law:

lici ¥ lans:
(1) elect and replace directors—and
supervisors—who-are not-employee
representatives, and determine on

matters concerning their remuneration;
(111) consider and approve reports of the
board;

(VI) consider and approve the Company’s
profit distribution and loss recovery

proposals;

resolve on the increase or reduction of
the Company’s registered capital;

(V1)

(VHI) resolve on the issuance of corporate

bonds;
(IX) resolve on matters concerning the
merger, division, dissolution,
liquidation or change of corporate form
of the Company;
amend the Articles of Association;

(X)

(X1) resolve on the engagement or dismissal

of accounting firms;

Article 45 The general meeting of the
Company shall comprise all the
shareholders. General meeting is the organ of
authority of the Company, which exercises the
following powers in accordance with the law:

(1) elect and replace directors, and
determine on matters concerning
directors’ remuneration;

(I1)  consider and approve reports of the
board;

(I11) consider and approve the Company’s
profit distribution and loss recovery
proposals;

(IV) resolve on the increase or reduction of
the Company’s registered capital;

(V) resolve on the issuance of corporate
bonds;

(V1) resolve on matters concerning the
merger, division, dissolution,
liquidation or change of corporate form
of the Company;

(VII) amend the Articles of Association;

(VI resolve on the engagement or dismissal

of accounting firms that undertake the
audit of the Company;
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(XVI1) consider other matters required to be
resolved at a general meeting pursuant
to laws, regulations, securities
regulatory rules of the places where the
shares of the Company are listed and
the Articles of Association.

(XIHI) consider other matters required to be
resolved at a general meeting pursuant
to laws, regulations, securities
regulatory rules of the places where the
shares of the Company are listed and
the Articles of Association.

The general meeting may authorize the
board of directors to resolve on the issuance
of corporate bonds.

Article 43 The following external guarantees
of the Company shall be subject to the
consideration and approval at the general
meeting.

(111) any guarantee to be provided to a party
whose asset-liability ratio exceeds 70%

! e 1 i ial
statements;

(IV) any guarantee where the cumulative
guarantee amounts over the past 12
months exceeds 30% of the Company’s
latest audited total assets;

(V) any guarantee to be provided after the
total amount of external guarantees
provided by Company and-its-holding
subsidiaries exceeds 30% of the
Company’s latest audited total assets;

Article 46 The following external guarantees
of the Company shall be subject to the
consideration and approval at the general
meeting:

(111) any guarantee to be provided to a party
whose asset-liability ratio exceeds
70%;

(V) any guarantee provided by the

Company to others, where the
amount of guarantees within one
year exceeds 30% of the Company’s
latest audited total assets;

(V) any guarantee to be provided after the

total amount of external guarantees

provided by Company exceeds 30% of
the Company’s latest audited total
assets;
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Article 44 General meetings shall be
categorized as annual general meetings and
extraordinary general meetings. Annual
general meeting shall be convened once a year
and shall be held within six months from the
end of the preceding financial year.

Article 47 General meetings shall be
categorized as annual general meetings and
extraordinary general meetings. Annual
general meeting shall be convened once a year
and shall be held within six months from the
end of the preceding financial year.

Article 45 The Company shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

() when the number of directors is less
than the guorum required by the
Company Law or less-than two-thirds
of the number stipulated in the Articles;

(1)  when the Company’s unrecovered
losses amount to one-third of the total
share capital;

(111)  when shareholders who individually or
collectively hold more than 10% of
total-numberof the Company’s-voting
shares make a written request;

(IV) when the board of directors deems it

necessary,

(V) when the board of supervisors
proposes to convene;

(VI) other circumstances stipulated by
laws, administrative regulations,
departmental rules, the securities
regulatory rules of the places where the
Company’s shares are listed or the
Avrticles of Association.

Article 48 The Company shall convene an
extraordinary general meeting within two
months upon the occurrence of any of the
following circumstances:

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

(1)  when the Company’s unrecovered
losses amount to one-third of the total
share capital;

(111)  when shareholders who individually or
collectively hold more than 10% of
shares of the Company make a
request;

(IV) when the board of directors deems it

necessary;

(V) when the audit committee proposes to
convene;

(VI) other circumstances stipulated by
laws, administrative regulations,
departmental rules, the securities
regulatory rules of the places where the
Company’s shares are listed or the
Articles of Association.
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Article 46 In general, the venue for the
Company’s general meeting shall be the
Company’s domicile or the location of its
office premises, with the detailed location to
be specified in the notice of the general
meeting. A meeting venue shall be set up and
the general meeting shall be convened by way
of physical meeting. The Company shall also
provide online voting to facilitate

shareholders in—participating—thegeneral
ing. I I~ .
incin_the af ” "
deemed-as-present-

Article 49 In general, the venue for the
Company’s general meeting shall be the
Company’s domicile or the location of its
office premises, with the detailed location to
be specified in the notice of the general
meeting. A meeting venue shall be set up and
the general meeting shall be convened by way
of physical meeting, and may also be
convened by means of electronic
communication at the same time. The
Company shall also provide online voting to
facilitate shareholders.

Article 47 When convening a general
meeting, the Company shall engage lawyers to
give legal opinions and make announcements
on the following matters:

(1) whether the procedures for convening
and holding the meeting comply with
laws, administrative regulations and the
Articles;

Article 50 When convening a general
meeting, the Company shall engage lawyers to
give legal opinions and make announcements
on the following matters:

(I)  whether the procedures for convening
and holding the meeting comply with
laws, administrative regulations and
provisions of the Articles;

Article 48 after being agreed by the
simple majority of all independent directors.

Article 51 The board of directors shall
convene the general meeting on time within
the specified period.

...... after being agreed by the simple majority
of all independent directors.
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Article 49 The board of supervisors shall
be-entitled-to propose to the board of directors
to convene an extraordinary general meeting,
and such proposal shall be made in writing.
The board of directors shall, in accordance
with the laws, administrative regulations and
the Articles, furnish a written reply stating
whether it agrees or disagrees with the
convening of an extraordinary general
meeting within ten days after receiving such
proposal.

In the event that the board of directors agrees
to convene an extraordinary general meeting,
the notice of the meeting shall be issued
within five days after the board passes the
relevant resolution. Any changes to the
original proposal made in the notice shall be
approved by the board of supervisors.

In the event that the board of directors
disagrees to convene an extraordinary general
meeting or does not furnish any reply within
ten days after receiving such proposal, the
board of directors shall be deemed as unable
to perform or failed to perform its duty of
convening a general meeting, in which case
the board of supervisors may convene and
preside over a general meeting by itself.

Article 52 The audit committee shall
propose to the board of directors to convene
an extraordinary general meeting, and such
proposal shall be made in writing. The board
of directors shall, in accordance with the laws,
administrative regulations and the Articles,
furnish a written reply stating whether it
agrees or disagrees with the convening of an
extraordinary general meeting within ten days
after receiving such proposal.

In the event that the board of directors agrees
to convene an extraordinary general meeting,
the notice of the meeting shall be issued
within five days after the board passes the
relevant resolution. Any changes to the
original proposal made in the notice shall be
approved by the audit committee.

In the event that the board of directors
disagrees to convene an extraordinary general
meeting or does not furnish any reply within
ten days after receiving such proposal, the
board of directors shall be deemed as unable
to perform or failed to perform its duty of
convening a general meeting, in which case
the audit committee may convene and preside
over a general meeting by itself.
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Article 50 Shareholders individually or
jointly holding more than 10% of the shares of
the Company shall be-entitled-to request the
board of directors to convene an extraordinary
general meeting, and such request shall be
made in writing. The board of directors shall,
in accordance with the laws, administrative
regulations and the Articles, furnish a written
reply stating whether it agrees or disagrees
with the convening of the extraordinary
general meeting within ten days after
receiving such request.

In the event that the board of directors agrees
to convene an extraordinary general meeting,
the notice of the meeting shall be issued
within five days after the board passes the
relevant resolution. Any changes to the
original request made in the notice shall be
agreed by the relevant shareholders.

In the event that the board of directors
disagrees to convene an extraordinary general
meeting or does not furnish any reply within
ten days after receiving such request,
shareholders individually or jointly holding
more than 10% of the shares of the Company
shall-be—entitled-to propose to the board of
supervisors to convene an extraordinary
general meeting, and such proposal shall be
made in writing.

Article 53 Shareholders individually or
jointly holding more than 10% of the shares of
the Company shall request the board of
directors to convene an extraordinary general
meeting, and such request shall be made in
writing. The board of directors shall, in
accordance with the laws, administrative
regulations and the Articles, furnish a written
reply stating whether it agrees or disagrees
with the convening of the extraordinary
general meeting within ten days after
receiving such request.

In the event that the board of directors agrees
to convene an extraordinary general meeting,
the notice of the meeting shall be issued
within five days after the board passes the
relevant resolution. Any changes to the
original request made in the notice shall be
agreed by the relevant shareholders.

In the event that the board of directors
disagrees to convene an extraordinary general
meeting or does not furnish any reply within
ten days after receiving such request,
shareholders individually or jointly holding
more than 10% of the shares of the Company
shall propose to the audit committee to
convene an extraordinary general meeting,
and such proposal shall be made in writing.
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In the event that the board of supervisors
agrees to convene an extraordinary general
meeting, the notice of the meeting shall be
issued within five days after receiving such
request. Any changes to the original request
made in the notice shall be agreed by the
relevant shareholders.

Failure of the board of supervisors to issue
the notice of general meeting within the
prescribed time limit shall be deemed as
failure of the board of supervisors to
convene and preside over a general meeting,
and shareholders individually or jointly
holding more than 10% of the Company’s
shares for more than 90 consecutive days are
entitled to convene and preside over a general
meeting on their own accord.

In the event that the audit committee agrees
to convene an extraordinary general meeting,
the notice of the meeting shall be issued
within five days after receiving such request.
Any changes to the original request made in
the notice shall be agreed by the relevant
shareholders.

Failure of the audit committee to issue the
notice of general meeting within the
prescribed time limit shall be deemed as
failure of the audit committee to convene and
preside over a general meeting, and
shareholders individually or jointly holding
more than 10% of the Company’s shares for
more than 90 consecutive days are entitled to
convene and preside over a general meeting on
their own accord.

Article 51 Where the board of supervisors
or shareholders decide(s) to convene a general
meeting on their own accord, the board of
directors shall be notified in writing, and
records shall be filed with the CSRC-branch-at
thelocation—of-the Company-and the stock

exchanges.

Prior to announcement on the resolutions
passed at the general meeting, the
shareholding of the shareholders convening
such meeting shall not be less than 10%.

The shareholders convening the meeting shall
submit the relevant materials as a proof to the
CSRC-branch-at-the location-of the Company
and the stock exchanges at the time of
issuance of notice of the meeting and
announcement on the resolutions passed at the
meeting.

Article 54 Where the audit committee or
shareholders decide(s) to convene a general
meeting on their own accord, the board of
directors shall be notified in writing, and
records shall be filed with the Shenzhen
Stock Exchange.

Prior to announcement on the resolutions
passed at the general meeting, the
shareholding of the shareholders convening
such meeting shall not be less than 10%.

The audit committee or shareholders
convening the meeting shall submit the
relevant materials as a proof to the Shenzhen
Stock Exchange at the time of issuance of
notice of the meeting and announcement on
the resolutions passed at the meeting.
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Article 52 For the general meetings
convened by the board of supervisors or
shareholders on their own accord, the board of
directors and secretary to the board of
directors shall cooperate. The board of
directors shall provide the register of
members as at the record date for share
registration.

Article 55 For the general meetings
convened by the audit committee or
shareholders on their own accord, the board of
directors and secretary to the board of
directors shall cooperate. The board of
directors shall provide the register of
members as at the record date for share
registration.

Article 53 For the general meetings
convened by the board of supervisors or the
shareholders on their own accord, the
necessary expenses in relation to the meetings
shall be borne by the Company.

Article 56 For the general meetings
convened by the audit committee or the
shareholders on their own accord, the
necessary expenses in relation to the meetings
shall be borne by the Company.

Article 55 When the Company convenes a
general meeting, the board of directors, the
board of supervisors, as well as
shareholder(s) individually or jointly holding
more than 1% of the shares of the Company,
shall be entitled to put forward proposals to
the Company.

Shareholder(s) individually or jointly holding
more than 1% of the shares of the Company
may put forward provisional proposals and
submit the same in writing to the convener ten
days prior to the date of the general meeting.
The convener shall issue a supplemental
notice of the general meeting within two days
after receiving such proposals and announce
the content of the provisional proposals. If the
securities regulatory rules of the places where
the Company’s shares are listed require the
general meeting to be postponed as a result of
the supplemental notice, the convening of the
general meeting shall be postponed in
accordance with the requirements of such
securities regulatory rules.

Article 58 When the Company convenes a
general meeting, the board of directors, the
audit committee, as well as shareholder(s)
individually or jointly holding more than 1%
of the shares of the Company, shall be entitled
to put forward proposals to the Company.

Shareholder(s) individually or jointly holding
more than 1% of the shares of the Company
may put forward provisional proposals and
submit the same in writing to the convener ten
days prior to the date of the general meeting.
The convener shall issue a supplemental
notice of the general meeting within two days
after receiving such proposals and announce
the content of the provisional proposals, and
submit such provisional proposals to the
general meeting for consideration, unless
the provisional proposals violate the
provisions of laws, administrative
regulations or the Articles of Association,
or do not fall within the scope of authority
of the general meeting. If the securities
regulatory rules of the places where the
Company’s shares are listed require the
general meeting to be postponed as a result of
the supplemental notice, the convening of the
general meeting shall be postponed in
accordance with the requirements of such
securities regulatory rules.
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Save for the circumstances referred to in the
preceding paragraph, after the convener issues
the notice of the general meeting, no changes
shall be made to the proposals set forth in the
notice of the general meeting and no further
proposals shall be added.

The general meeting shall not vote or resolve
on proposals not set forth in the notice of the
shareholders’ general meeting or not in
compliance with the provisions ef-Article-54
of the Articles.

Save for the circumstances referred to in the
preceding paragraph, after the convener issues
the notice of the general meeting, no changes
shall be made to the proposals set forth in the
notice of the general meeting and no further
proposals shall be added.

The general meeting shall not vote or resolve
on proposals not set forth in the notice of the
shareholders’ general meeting or not in
compliance with the provisions of the
Articles.

Article 56 The convener shall inform each
shareholder of the forthcoming annual general
meeting in writing (including by way of
announcement) 21 days before the meeting,
and shall inform each shareholder of the
forthcoming extraordinary general meeting in
writing (including by way of announcement)
15 days before the meeting.

When calculating the starting date and ending
date of the above notice, the date of the
meeting shall be excluded.

Article 59 The convener shall inform each
shareholder of the forthcoming annual general
meeting in writing (including by way of
announcement) 21 days before the meeting or
the date as required by the place where the
of the Company are listed
(whichever is earlier), and shall inform each
shareholder of the forthcoming extraordinary
general meeting in writing (including by way
of announcement) 15 days before the meeting
or the date as required by the place where

shares

the shares of the Company are listed
(whichever is earlier).

When calculating the starting date and ending
date of the above notice, the date of the
meeting shall be excluded.
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Article 58 If the election of directors er
supervisors is proposed to be discussed at the
general meeting, the notice of the general
meeting shall adequately disclose the
biographies of the candidates for directors and
supervisers, which should include at least the
following:

N personal information such as
educational  background, work
experience, concurrent positions;

(1)  whether they are connected with the
Company, the controlling shareholders
or de facto controllers of the Company;

(111) the number of shares held in the
Company;

(1V) whether they have been subject to
penalties by the CSRC and other
relevant authorities and been
reprimanded by a stock exchange;

(V) whether they possess the qualification

requirements under the securities
regulatory rules of the places where the
Company’s shares are listed.

Each candidate for director ersuperviser shall
be proposed by way of a separate proposal,
except for those elected through a cumulative
voting system.

Article 61 If the election of directors is
proposed to be discussed at the general
meeting, the notice of the general meeting
shall adequately disclose the biographies of
the candidates for directors, which should
include at least the following:

() personal information such as
educational background, work
experience, concurrent positions;

(1)  whether they are connected with the

Company, the controlling shareholders

or de facto controllers of the Company;

the number of shares held in the
Company;

an

(1V) whether they have been subject to
penalties by the CSRC and other
relevant authorities and been
reprimanded by a stock exchange;

(V) whether they possess the qualification
requirements under the securities
regulatory rules of the places where the

Company’s shares are listed.

Each candidate for director shall be proposed
by way of a separate proposal, except for
those elected through a cumulative voting
system.
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Article 59 After the notice of general
meeting is issued, the general meeting shall
not be postponed or canceled without a sound
reason, and the proposals stated in the notice
of general meeting shall not be canceled. In
the event of any postponement or
cancellation, the convener shall issue a notice
and state the reasons at least two trading days
before the original date of the general
meeting. If there are special provisions under
the securities regulatory rules of the places
where the Company’s shares are listed
regarding the procedures for postponing or
canceling general meetings, the provisions
shall prevail to the extent that they do not
violate the domestic regulatory requirements.

Article 62 After the notice of general
meeting is issued, the general meeting shall
not be postponed or canceled without a sound
reason, and the proposals stated in the notice
of general meeting shall not be canceled. In
the event of any postponement or
cancellation, the convener shall issue a notice
and state the reasons at least two working
days before the original date of the general
meeting. If there are special provisions under
the securities regulatory rules of the places
where the Company’s shares are listed
regarding the procedures for postponing or
canceling general meetings, the provisions
shall prevail to the extent that they do not
violate the domestic regulatory requirements.

Article 62 Individual shareholders attending
meeting in person shall produce their identity
cards or other valid documents or proof and
stock-account-cards to prove their identity. In
the case of attending by proxies, the proxies
shall produce valid documents and the proxy
forms from the shareholders to prove their
identity. Any shareholder entitled to attend and
vote at a general meeting shall have the right to
appoint one or more persons (whether or not
such persons are shareholders) as his/her
proxy(ies) to attend and vote on his/her behalf.

Article 65 Individual shareholders attending
meeting in person shall produce their identity
cards or other valid documents or proof to prove
their identity. In the case of attending by
proxies, the proxies shall produce valid
documents and the proxy forms from the
shareholders to prove their identity. Any
shareholder entitled to attend and vote at a
general meeting shall have the right to appoint
one or more persons (whether or not such
persons are shareholders) as his/her proxy(ies)
to attend and vote on his/her behalf.
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Where a shareholder is a legal entity, its legal
representative or a proxy entrusted by such
legal representative shall attend the meeting.
If the meeting is attended by the legal
representatives, they shall produce their
identity cards and valid proof of their status as
legal representatives; if the meeting is
attended by agents of such legal
representatives, such agents shall produce
their identity cards and the written
authorization letter legally issued by the legal
representative of the legal entity shareholder
(except for shareholders who are recognized
clearing houses as defined by the relevant
regulations in force from time to time under
the Hong Kong laws or the securities
regulatory rules of the places where the
Company’s shares are listed (the “Recognized
Clearing Houses”) and their agents).

Where a shareholder is a legal entity, its legal
representative or a proxy entrusted by such
legal representative shall attend the meeting.
If the meeting is attended by the legal
representatives, they shall produce their
identity cards and valid proof of their status as
legal representatives; if the meeting is
attended by agents of such legal
representatives, such agents shall produce
their identity cards and the written
authorization letter legally issued by the legal
representative of the legal entity shareholder
(except for shareholders who are recognized
clearing houses as defined by the relevant
regulations in force from time to time under
the Hong Kong laws or the securities
regulatory rules of the places where the
Company’s shares are listed (the “Recognized
Clearing Houses”) and their agents).

Article 63 The proxy form for appointing a
proxy to attend the general meeting issued by
a shareholder shall include the following:

(1) the name of the proxy;

(1)  whetherthe proxy-hasthe right tovote;

(I11) the instructions on voting for, against
or abstaining from voting on each item
on the agenda to be considered at the
general meeting;

(1V) the date of the proxy form and its

validity period;

(V) signature (or seal) of the principal.
Where the principal is a corporate
shareholder, the corporate seal shall be
affixed or the proxy form shall be
signed by the legal authorized person.

Article 66 The proxy form for appointing a
proxy to attend the general meeting issued by
a shareholder shall include the following:

()  the name of the principal and the
class and number of shares held in
the company;

(1) the name of the proxy;
(1) specific instructions from
shareholders, including the
instructions on voting for, against or
abstaining from voting on each item on
the agenda to be considered at the
general meeting, etc.;

(IV) the date of the proxy form and its
validity period;

(V) signature (or seal) of the principal.
Where the principal is a corporate
shareholder, the corporate seal shall be
affixed or the proxy form shall be
signed by the legal authorized person.
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Article 64 The proxy form shall state
whether the proxy may vote as he/she thinks
fit in the absence of specific instructions from
the shareholder.

Deleted Article

Article 65 Where a proxy form for
appointing a voting proxy is signed by a
person authorized by the appointing
shareholder, the signed authorization letter or
other authorization documents shall be
notarized. The notarized authorization letter
or other authorization documents and the
proxy form shall, at least 24 hours prior to
convening of the meeting or 24 hours prior to
the designated time for the voting, be kept at
the domicile of the Company or at such other
places as designated in the notice of the
meeting.

Article 67 Where a proxy form for
appointing a voting proxy is signed by a
person authorized by the appointing
shareholder, the signed authorization letter or
other authorization documents shall be
notarized. The notarized authorization letter
or other authorization documents and the
proxy form shall, at least 24 hours prior to
convening of the meeting or 24 hours prior to
the designated time for the voting, be kept at
the domicile of the Company or at such other
places as designated in the notice of the
meeting.

Article 66 A attendance records of the
meeting shall be prepared by the Company,
which shall contain, among others, the name
of the attendee (or the name of the entity),
identity card number—+esidential-address, the
number of voting shares held or represented
by the attendee and name of the person (or the
name of the entity) who attends the meeting

by proxy.

Article 66 A attendance record of the
meeting shall be prepared by the Company,
which shall contain, among others, the name
of the attendee (or the name of the entity),
identity card number, the number of voting
shares held or represented by the attendee and
name of the person (or the name of the entity)
who attends the meeting by proxy.
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Article 68 When a general meeting is
convened, all the directors, supervisors and
the secretary to the board of directors shall
attend the meeting, and the chief executive
officer and other members of the senior
management shall be present at such meeting.

Deleted Article

New Article

Article 70 If a general meeting requires
the attendance of directors or senior
management, the directors or senior
management shall attend and answer
shareholders’ inquiries.

Article 69 A general meeting shall be
presided over by the chairman of the board of
directors. If the chairman is unable to or fails
to perform his/her duties, a director jointly
elected by more than half of the directors shall
preside over the meeting.

Article 71 A general meeting shall be
presided over by the chairman of the board of
directors. If the chairman is unable to or fails
to perform his/her duties, a director jointly
elected by more than half of the directors shall
preside over the meeting.
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Article 71 In the annual general meeting,
the board of directors and-the-boardof
supervisors shall report to the general meeting
their work done in the past year. Independent
directors shall also submit-a report on their
duty performance to-the—annual-meeting—to

Article 74 In the annual general meeting,
the board of directors shall report to the
general meeting their work done in the past
year. Each independent director shall also
present a report on their duty performance.

Article 72 Directors-supervisors and senior
management shall provide explanations and
clarifications in relation to the enquiries and
suggestions from the shareholders during the
general meeting.

Article 75 Directors and senior management
shall provide explanations and clarifications in
relation to the enquiries and suggestions from
the shareholders during the general meeting.

Article 74 The general meeting shall have
minutes prepared by the secretary to the board
of directors, which shall record the following:

Q)] the time, venue, agenda of the meeting
and name of the convener;

(1) the name of the presiding officer of the

meeting and directors, superisors;

chief executive officer-and-other senior

management attending-or present at the

meeting;

Article 77 The general meeting shall have
minutes prepared by the secretary to the board
of directors, which shall record the following:

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

(1) the name of the presiding officer of the

meeting and directors, senior

management present at the meeting;

Article 75 The convener shall ensure that
the contents of the minutes are true, accurate
and complete. Directors,—supervisors,
secretary to the board of directors, conveners
or their representatives and the chairman of
the meeting shall sign on the minutes. The
minutes of the meeting shall be kept together
with the attendance record of the attending
shareholders, authorization letters of proxies,
valid information of online voting and voting
by other means, for a period of not less than
10 years.

Article 78 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 attending or present at the meeting
shall sign on the minutes. The minutes of the
meeting shall be kept together with the
attendance record of the attending
shareholders, authorization letters of proxies,
valid information of online voting and voting
by other means, for a period of not less than
10 years.
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Before Amendment

After Amendment

Article 77 Resolutions of a general meeting
shall be classified as ordinary resolutions and
special resolutions.

Ordinary resolutions of a general meeting
shall be passed by votes representing more
than—1/2 of the voting rights held by the
shareholders (inecluding—theilr—proxies)

attending the general meeting.

Special resolutions of a general meeting shall
be passed by votes representing more than 2/3
of the voting rights held by the shareholders
(including-theirproxies) attending the general

meeting.

Article 80 Resolutions of a general meeting
shall be classified as ordinary resolutions and
special resolutions.

Ordinary resolutions of a general meeting
shall be passed by votes representing a
majority of the voting rights held by the
shareholders attending the general meeting.

Special resolutions of a general meeting shall
be passed by votes representing more than 2/3
of the voting rights held by the shareholders
attending the general meeting.

Article 78 The following matters shall be
approved by ordinary resolutions at a general
meeting:

() work reports of the board of directors
and-the-board-of supervisors;

(1)  profit distribution plan and loss
make-up plan formulated by the board
of directors;

(I11) appointment and dismissal of members
of the board of directors and-the board
of-supervisors, their remuneration and

payment terms;

the-Company s-annualreport;
(VI) matters other than those to be approved
by special resolutions as stipulated in
the laws, administrative regulations,
securities regulatory rules of the places
where the Company’s shares are listed
or the Articles.

Article 81 The following matters shall be
approved by ordinary resolutions at a general
meeting:

(1) work reports of the board of directors;
(1)  profit distribution plan and loss
make-up plan formulated by the board
of directors;

(111) appointment and dismissal of members
of the board of directors, their
remuneration and payment terms;

(IV) matters other than those to be approved
by special resolutions as stipulated in
the laws, administrative regulations,
securities regulatory rules of the places
where the Company’s shares are listed
or the Articles.




Before Amendment

After Amendment

Article 79 The following matters shall be
approved by special resolutions at a general
meeting:

)

(1)

an

(1v)

(V)

(V1)

increase or reduction of the registered
capital of the Company;

division, merger, dissolution erchange
of corporateform of the Company;

amendments to the Articles—ef
.. L .

purchase or disposal of material assets
by the Company within one year, or any
guarantee with an amount exceeding
30% of the latest audited total assets of
the Company;

equity incentive plans;

Article 82 The following matters shall be
approved by special resolutions at a general
meeting:

M

(1

an

(1v)

V)

(V1)

increase or reduction of the registered
capital of the Company;

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

amendments to the Articles;

purchase or disposal of material assets
by the Company within one year, or any
guarantee provided to others with an
amount exceeding 30% of the latest
audited total assets of the Company;

equity incentive plans;

other matters that need to be approved
by special resolutions as stipulated by
laws and regulations, securities
regulatory rules of the places where the
Company’s shares are listed, the
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Before Amendment

After Amendment

Article 80 Shareholders {including—their
proxies) shall exercise their voting rights in
respect of the number of voting shares they
represent, and each share shall have one vote.
When a poll is held, shareholders (including
their proxies) having the right to cast two or
more votes need not use all of their voting
rights in the same way as “for”, “against” or

“abstain”.

The board of directors, independent directors
and shareholders holding more than 1% of the
voting shares or the investor protection
institutions established in accordance with
laws, administrative regulations or the
requirements of the securities regulatory
authorities of the State Council may-act-as
lici , blicl lici

Article 83 Shareholders shall exercise their
voting rights in respect of the number of
voting shares they represent, and each share
shall have one vote. When a poll is held,
shareholders (including their proxies) having
the right to cast two or more votes need not
use all of their voting rights in the same way

as “for”, “against” or “abstain”.

The board of directors, independent directors
and shareholders holding more than 1% of the
voting shares or the investor protection
institutions established in accordance with
laws, administrative regulations or the
requirements of the CSRC may solicit
shareholders’ voting rights. Information
including the specific voting preference
shall be fully provided to the shareholders
for whom voting rights are being solicited.
Consideration or disguised consideration
for soliciting shareholders’ voting rights is
prohibited. Except for legal conditions, the
Company shall not impose any minimum
shareholding limitation for soliciting voting
rights.
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Before Amendment

After Amendment

Article 82 While ensuring the lawfulness
and validity of the general meetings, the
Company shall facilitate the shareholders to
attend the general meetings.

Deleted Article

Article 83 Save for any special circumstance
such as a crisis, the Company shall not enter
into any contracts with any person other than
the directors,—the—chief-executive officer and
other senior management pursuant to which the
management of all or a substantial part of the
business of the Company will be given to such
person, unless otherwise approved at the
general meeting by a special resolution.

Article 85 Save for any special circumstance
such as a crisis, the Company shall not enter
into any contracts with any person other than
the directors and senior management pursuant
to which the management of all or a substantial
part of the business of the Company will be
given to such person, unless otherwise
approved at the general meeting by a special
resolution.
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Before Amendment

After Amendment

Article 84 The list of candidates for
directors and-supervisors shall be submitted
as a proposal to the general meeting for
voting. The board of directors shall announce
the biography and basic information of the

candidates for directors and-supervisors to the

shareholders.

The methods and procedures for nomination

of candidates for directors and-supervisors are

as follows:
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ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

board-of supervisors—and-shareholders

(T1T)

The candidates for directors shall
undertake to the Company in written
prior to the general meeting,
including but not limited to, agreeing
to accept the nomination,
undertaking that the information
submitted about themselves are true
and complete, and warranting that
they will duly perform the duties
upon successful election. The
nominated candidates for
independent directors shall make a
public statement confirming that
there are no relationships between
himself or herself and the Company
that would affect his or her ability to
make independent and objective
judgments. The board of directors

shall announce the above in
accordance with the relevant
regulations.
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Article 85 When a voting is carried out on
the election of directors or-supervisors at a
general meeting, the cumulative voting
system may be adopted in accordance with the
provisions under the Articles or the
resolutions of the general meeting. Among
them, the cumulative voting system must be
adopted if two or more independent directors
are elected at the general meeting or-two-or
i . ! |
the-Company—in—which a single shareholder

and parties acting in concert with him or her
are interested in 30% or more of the shares.

The cumulative voting system referred to in
the preceding paragraph means that when
directors orsupervisors are being elected at a
general meeting, each share shall carry the
same number of voting rights as the number of
directors er-supervisors to be elected, and the
voting rights held by shareholders may be
used collectively. Details for the
implementation of the cumulative voting
system shall be as follows:

Q)] Calculation of the number of votes in
the cumulative voting:

3. The secretary to the board of directors
of the Company shall announce the
cumulative votes of each shareholder
before each round of cumulative
voting. Any shareholders, independent
directors of the Company,-supervisors
of-theCompany; scrutineers of the

current general meeting, witness
lawyers or notaries who have any
objection to the announced results shall
check the results immediately.

Article 87 When a voting is carried out on
the election of directors at a general meeting,
the cumulative voting system may be adopted
in accordance with the provisions under the
Articles or the resolutions of the general
meeting. Among them, the cumulative voting
system shall be adopted if two or more
independent directors are elected at the
general meeting or when a single shareholder
of the Company and parties acting in concert
with him or her are interested in 30% or more
of the shares.

The cumulative voting system referred to in
the preceding paragraph means that when
directors are being elected at a general
meeting, each share shall carry the same
number of voting rights as the number of
directors to be elected, and the voting rights
held by shareholders may be used collectively.
Details for the implementation of the
cumulative voting system shall be as follows:

(I)  Calculation of the number of votes in
the cumulative voting:

3. The secretary to the board of directors
of the Company shall announce the
cumulative votes of each shareholder
before each round of cumulative
voting. Any shareholders, independent
directors of the Company, scrutineers
of the current general meeting, witness
lawyers or notaries who have any
objection to the announced results shall
check the results immediately.
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Article 90 Before the proposal is voted on at
a general meeting, two shareholder
representatives shall be elected for vote
counting and scrutinizing. Shareholders who
are interested in the matter under
consideration and their proxies shall not count
the votes and scrutinize the poll.

When a proposal is voted on at the general
meeting, the lawyers, the representatives of
the shareholders and—supervisors shall be
jointly responsible for vote counting and
scrutinizing, and the voting results shall be
announced promptly at the meeting. The
voting results of such resolution shall be
recorded in the minutes of the meeting.

Shareholders of a listed company or their
proxies who vote online or by other means
shall be entitled to verify their voting results
in the corresponding voting system.

Article 92 Before the proposal is voted on at
a general meeting, two shareholder
representatives shall be elected for vote
counting and scrutinizing. Shareholders who
has connected relationship with the matter
under consideration and their proxies shall not
count the votes and scrutinize the poll.

When a proposal is voted on at the general
meeting, the lawyers, the representatives of
the shareholders (or other relevant persons
appointed in accordance with the Hong
Kong Listing Rules) shall be jointly
responsible for vote counting and
scrutinizing, and the voting results shall be
announced promptly at the meeting. The
voting results of such resolution shall be
recorded in the minutes of the meeting.

Shareholders of a listed company or their
proxies who vote online or by other means
shall be entitled to verify their voting results
in the corresponding voting system.
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Article 91 The onsite general meeting shall
not be concluded earlier than the online
meeting or that held by other means, and the
presider of the meeting shall announce the
voting and results of each proposal and
whether the proposal is passed according to
the voting results.

Before the voting results are officially
announced, the listed company, vote counters,
scrutineers, substantial shareholders, Internet
services providers and other relevant parties
involved in the onsite general meeting, online
meeting or that held by other means shall be
under an obligation to keep the voting results
strictly confidential.

Article 93 The onsite general meeting shall
not be concluded earlier than the online
meeting or that held by other means, and the
presider of the meeting shall announce the
voting and results of each proposal and
whether the proposal is passed according to
the voting results.

Before the voting results are officially
announced, the listed company, vote counters,
scrutineers, shareholders, Internet services
providers and other relevant parties involved
in the onsite general meeting, online meeting
or that held by other means shall be under an
obligation to keep the voting results strictly
confidential.

Article 96 Where a proposal in relation to

the election of directors er—supervisers is
passed at a general meeting, the term of office

of the new directors er—supervisors shall
commence on the date on which the proposal
is passed.

Article 98 Where a proposal in relation to
the election of directors is passed at a general
meeting, the term of office of the new
directors shall commence on the date on
which the proposal is passed.
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CHAPTER 5 BOARD OF DIRECTORS

CHAPTER 5 DIRECTORS AND BOARD
OF DIRECTORS

Section 1 Directors

Section 1 General Rules for Directors

Article 98 Directors of the Company may
include executive directors, non-executive
directors and independent directors.
Non-executive directors refer to directors who
do not hold operational management positions
in the Company, and independent directors
refer to persons who meet the provisions of
Article 107 of the Articles (consistent with the
meaning of “independent non-executive
director” in the Hong Kong Listing Rules).
The director of the Company shall be a natural
person. A person may not serve as a director
of the Company if any of the following
circumstances applies:

()  persons who have no or restricted
capacity for civil conduct;

(I1) persons who were sentenced to
criminal punishment for corruption,
bribery, embezzlement of property,
misappropriation of property or
disrupting the socialist market
economic order—whereless—thanfive

| i -

of theexecution—period; or who have
been deprived of political rights due to
any criminal offenses, where less than
five years have lapsed since the
expiration of the execution period, and
less than two years have lapsed since
the date of the expiration of the
probation period if probation is
announced;

Article 100 Directors of the Company may
include executive directors, non-executive
directors and independent directors.
Non-executive directors refer 