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PROPOSED AMENDMENTS TO THE ARTICLES OF
ASSOCIATION,
PROPOSED CANCELLATION OF THE SUPERVISORY
COMMITTEE AND SUPERVISORS,

PROPOSED AMENDMENTS TO THE RULES FOR GENERAL
MEETINGS, THE RULES FOR BOARD OF DIRECTORS, AND THE
RULES FOR INDEPENDENT DIRECTORS,
PROPOSED AMENDMENTS TO OTHER CORPORATE
GOVERNANCE MEASURES
AND
AMENDMENTS TO THE TERMS OF REFERENCE FOR
THE AUDIT COMMITTEE, THE TERMS OF REFERENCE
FOR THE REMUNERATION COMMITTEE, THE TERMS OF
REFERENCE FOR THE NOMINATION COMMITTEE, AND THE
IMPLEMENTATION RULES FOR THE ENVIRONMENTAL,
SOCIAL AND GOVERNANCE DEVELOPMENT COMMITTEE

The Company and all members of the Board warrant the truthfulness, accuracy and
completeness of the contents of this announcement and accept joint and several
responsibilities for any false information, misleading statements or material
omission in this announcement.




The board (the “Board”) of directors (the “Director(s)”) of Jiangxi Copper Company
Limited (the “Company”) hereby announces that the 12" meeting of the tenth session
of the Board was convened on 28 August 2025, and considered and approved, among
others, the following resolutions:

1.

10.

Proposed amendments to the Articles of Association of the Company (the
“Articles of Association”);

Proposed amendments to the Rules for General Meetings of the Company (the
“Rules for General Meetings”);

Proposed amendments to the Rules for Board of Directors of the Company (the
“Rules for Board of Directors”);

Proposed amendments to the Rules for Independent Directors of the Company (the
“Rules for Independent Directors”);

Proposed amendments to the Rules for Connected Transactions of the Company
(the “Rules for Connected Transactions”);

Proposed amendments to the Rules for the Management on the Use of Proceeds of
the Company (the “Rules for the Management on the Use of Proceeds”);

Amendments to the Terms of Reference for the Independent Audit Committee
(Audit Committee) of the Board of the Company (the “Terms of Reference for
the Audit Committee”);

Amendments to the Terms of Reference for the Remuneration Committee of
the Board of the Company (the “Terms of Reference for the Remuneration
Committee”);

Amendments to the Terms of Reference for the Nomination Committee of
the Board of the Company (the “Terms of Reference for the Nomination
Committee”); and

Amendments to the Implementation Rules for the Environmental, Social
and Governance Development Committee of the Board of the Company (the
“Implementation Rules for the Environmental, Social and Governance
Development Committee”).



PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Pursuant to (i) the relevant requirements of laws, regulations, and normative
documents, including the Company Law of the People’s Republic of China (the “PRC
Company Law”), the Securities Law of the People’s Republic of China (the “PRC
Securities Law”), and the Guidelines for Articles of Association of Listed Companies*
(CE T2\ 7 AR 45 51)); (i) the repeal of the Mandatory Provisions for Articles
of Association of Companies Listing Overseas* (2| 5% #b & 17 24 7] & #2 25
f& # )) by the China Securities Regulatory Commission (the “CSRC”); and (iii)
amendments to the Rules (the “Listing Rules”) Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”), including the
core shareholder protection standards as set out in Appendix Al of the Listing Rules,
the expansion and further expansion of the paperless listing regime, as well as the
amendments to the Corporate Governance Code; and taking into account the actual
circumstances of the Company, the Board proposes to amend the Articles of Association
(the “Proposed Amendments to the Articles of Association”).

Details of the Proposed Amendments to the Articles of Association are set out in
Appendix I to this announcement. The Proposed Amendments to the Articles of
Association will only take effect upon being considered and approved by way of
special resolution by the shareholders of the Company (the “Shareholders”) at a
general meeting of the Company (the “General Meeting”) and at the class meetings of
the holders of A shares and H shares of the Company.

PROPOSED CANCELLATION OF THE SUPERVISORY COMMITTEE AND
SUPERVISORS

Pursuant to the requirements of the PRC Company Law, the State Council’s
Regulations on the Administration of Registered Capital Registration System under
the Company Law of the People’s Republic of China* (B ¥ B¢ B i & W+ 3
N BRSE R B A F) D R & A & w8 B H BE ) B E)), supporting rules and
regulations of the CSRC, and other applicable laws, regulations, and supervisory
requirements, the Company proposes to cancel the supervisory committee (the
“Supervisory Committee”) and the supervisors (the “Supervisors”) of the Company
(the “Proposed Cancellation of the Supervisory Committee and Supervisors”™).
Corresponding amendments will be made to the Articles of Association to remove
content related to the Supervisory Committee and the Supervisors. The functions and
duties of the Supervisory Committee under the PRC Company Law and other laws and
regulations will be assumed and exercised by the Independent Audit Committee (Audit
Committee) of the Board.

The Proposed Cancellation of the Supervisory Committee and Supervisors is subject
to the approval of the Shareholders at the General Meeting and shall only become
effective upon the passing of the Proposed Amendments to the Articles of Association
at the General Meeting. Once the Proposed Cancellation of the Supervisory Committee
and Supervisors takes effect, rules related to the Supervisory Committee such as the
Rules for the Supervisory Committee of Jiangxi Copper Company Limited *( YL PG £
EBRHARAFEHERFR HII)) shall be repealed, and the current members
of the Supervisory Committee will no longer serve as Supervisors.
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PROPOSED AMENDMENTS TO THE RULES FOR GENERAL MEETINGS,
THE RULES FOR BOARD OF DIRECTORS AND THE RULES FOR
INDEPENDENT DIRECTORS

Pursuant to the requirements of the PRC Company Law, the PRC Securities Law, the
Guidelines for Articles of Association of Listed Companies* ({_t T /A #l RIS T1)),
the Rules for General Meetings of Listed Companies* (I T 2 7] & 5 & #1 1))
issued by the Shanghai Stock Exchange, and other relevant regulations, and taking into
account the actual circumstances of the Company, the Board proposes to amend the
Rules for General Meetings (the “Proposed Amendments to the Rules for General
Meetings”).

Pursuant to the requirements of the PRC Company Law, the PRC Securities Law, the
Guidelines for Articles of Association of Listed Companies* ({_E T A 7 B £ 8 51)),
the Rules for General Meetings of Listed Companies* (. T 2~ 7] B 8 & #1 HI))
issued by the Shanghai Stock Exchange, the Shanghai Stock Exchange Self-Regulatory
Guidance for Listed Companies No. 1 — Standard Operations* ({ | W Ir L b
Jir B w8 BB E S 5l S 19E — #H # 4 {E)) (the “Standard Operations
Guidance”), and other relevant regulations, and taking into account the actual
circumstances of the Company, the Board proposes to amend the Rules for Board of
Directors (the “Proposed Amendments to the Rules for Board of Directors”).

Pursuant to the requirements of the Opinions on the Reform of the Independent
Director System of Listed Companies* (KB /& b T 2~ 5 M 37 & & 6l & ok 5 19
& F)), the Administrative Measures for Independent Directors of Listed Companies*
(Kb T2 F 57 # S B E L)), the Rules Governing the Listing of Stocks on
the Shanghai Stock Exchange* ({ - ¥ 7 75 3¢ & r ik 5% b 1 B HI)), the Standard
Operations Guidance, and other relevant regulations, and taking into account the actual
circumstances of the Company, the Board proposes to amend the Rules for Independent
Directors (the “Proposed Amendments to the Rules for Independent Directors”™).

Details of the Proposed Amendments to the Rules for General Meetings, the Proposed
Amendments to the Rules for Board of Directors, and the Proposed Amendments to
the Rules for Independent Directors are set out in Appendices II, III, and IV to this
announcement, respectively. The Proposed Amendments to the Rules for General
Meetings, the Proposed Amendments to the Rules for Board of Directors and the
Proposed Amendments to the Rules for Independent Directors will only take effect
upon being considered and approved by the Shareholders at the General Meeting.

The English versions of the proposed amendments contained in the appendices to this
announcement are unofficial translations of the Chinese versions and are provided
for reference only. In the event of any discrepancy between the Chinese and English
versions, the Chinese version shall prevail.



PROPOSED AMENDMENTS TO OTHER CORPORATE GOVERNANCE
MEASURES

Pursuant to the requirements of the Rules Governing the Listing of Stocks on the
Shanghai Stock Exchange* ( I i & 7% & & fr l)x & b 1 # HI)) and other
relevant regulations, and taking into account the actual circumstances of the Company,
the Board proposes to amend the Rules for Connected Transactions (the “Proposed
Amendments to the Rules for Connected Transactions”).

Pursuant to the requirements of the PRC Company Law, the PRC Securities Law,
the Administrative Measures for the Registration of Securities Issuance by Listed
Companies* ({ b T 2 @ & 7 %% 17 5% it % 3 ¥ %)), the Supervisory Rules for
the Use of Proceeds of Listed Companies* ({ L 7 /A 7] 3% £ & & ¥ & # H])),
the Rules Governing the Listing of Stocks on the Shanghai Stock Exchange* ({ L
R J5 22 & B Ik & b i R HI D)), the Standard Operations Guidance, and other
relevant regulations, and taking into account the actual circumstances of the Company,
the Board proposes to amend the Rules for the Management on the Use of Proceeds
(the “Proposed Amendments to the Rules for the Management on the Use of
Proceeds™).

Details of the Proposed Amendments to the Rules for Connected Transactions and
the Proposed Amendments to the Rules for the Management on the Use of Proceeds
(collectively, the “Proposed Amendments to Other Corporate Governance
Measures”) will be set out in a circular to be despatched to the Shareholders in due
course (the “Circular”).

The Proposed Amendments to Other Corporate Governance Measures will only take
effect upon being considered and approved by the Shareholders at the General Meeting.

AMENDMENTS TO THE TERMS OF REFERENCE FOR THE AUDIT
COMMITTEE, THE TERMS OF REFERENCE FOR THE REMUNERATION
COMMITTEE, THE TERMS OF REFERENCE FOR THE NOMINATION
COMMITTEE, AND THE IMPLEMENTATION RULES FOR THE
ENVIRONMENTAL, SOCIAL AND GOVERNANCE DEVELOPMENT
COMMITTEE

Pursuant to the requirements of the Opinions on the Reform of the Independent
Director System of Listed Companies* (B & & T 24 &) %8 57 % =& i BF ol 55 1Y
& FL)), the Administrative Measures for Independent Directors of Listed Companies*
(kT 28 A) M 57 & 4 B JF75)), the Standard Operations Guidance, the Rules
Governing the Listing of Stocks on the Shanghai Stock Exchange* ({_ b ¥ & 7% &
gy B Bk 5% b 71 B HIID), and other relevant regulations, and taking into account the
actual circumstances of the Company, the Board has agreed to make amendments to
the Terms of Reference for the Audit Committee.

Pursuant to the requirements of the PRC Company Law, the Code of Corporate
Governance for Listed Companies* (£ [ 17 24 7] {5 B #E HI)), and other applicable
laws, regulations, and normative documents, and taking into account the actual
circumstances of the Company, the Board has agreed to make amendments to the
Terms of Reference for the Remuneration Committee.
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Pursuant to the requirements of the PRC Company Law, the Code of Corporate
Governance for Listed Companies* (I T 2~ w] i 2 #E HIl)), the Rules Governing
the Listing of Stocks on the Shanghai Stock Exchange* ({ L ¥ # % & & W &
&= b 71 2 AIL)), and other relevant regulations, and taking into account the actual
circumstances of the Company, the Board has agreed to make amendments to the
Terms of Reference for the Nomination Committee and the Implementation Rules for
the Environmental, Social and Governance Development Committee.

The amendments to the Terms of Reference for the Audit Committee, the Terms
of Reference for the Remuneration Committee, the Terms of Reference for the
Nomination Committee, and the Implementation Rules for the Environmental,
Social and Governance Development Committee took effect on 28 August 2025. The
English versions of the amended Terms of Reference for the Audit Committee, the
Terms of Reference for the Remuneration Committee, the Terms of Reference for
the Nomination Committee, and the Implementation Rules for the Environmental,
Social and Governance Development Committee are unofficial translations of their
Chinese versions and are provided for reference only. In the event of any discrepancy
between the Chinese and English versions, the Chinese version shall prevail. The
amended Terms of Reference for the Audit Committee, the Terms of Reference for the
Remuneration Committee, the Terms of Reference for the Nomination Committee, and
the Implementation Rules for the Environmental, Social and Governance Development
Committee will be published on the websites of the Stock Exchange and the Company
in due course.

PROPOSED DESPATCH OF CIRCULAR

The Circular containing, among other things, details of the Proposed Amendments to
the Articles of Association, the Proposed Cancellation of the Supervisory Committee
and Supervisors, the Proposed Amendments to the Rules for General Meetings, the
Proposed Amendments to the Rules for Board of Directors, the Proposed Amendments
to the Rules for Independent Directors, and the Proposed Amendments to Other
Corporate Governance Measures, together with a notice convening the General
Meeting, will be despatched to the Shareholders in due course.

By Order of the Board
JIANGXI COPPER COMPANY LIMITED
Chairman
Zheng Gaoqing

Nanchang, Jiangxi, the People’s Republic of China, 28 August 2025
As at the date of this announcement, the executive Directors are Mr. Zheng Gaoqing,
Mr. Zhou Shaobing, Mr. Gao Jian-min, Mr. Liang Qing and Mr. Yu Minxin; and the

independent non-executive Directors are Mr. Wang Feng, Ms. Lai Dan and Ms. Liu
Shuying

*  For identification purposes only



Appendix I

Details of the Proposed Amendments to the Articles of Association are as follows:

Articles of Association

Before amendment

After amendment

Article 1

Jiangxi Copper Company Limited (or the “Company”)
is a joint stock limited company established in
accordance with the “Company Law of the People’s
Republic of China” (the “Company Law”) and other
relevant legislations and administrative regulations of
the People’s Republic of China.

The Company is established by way of promotion
under the approval given under the State Council
Committee for the Restructuring of Economic
Systems Document Ti Gai Sheng (1996) No. 189 and
the Original Ministry of Foreign Trade and Economic
Cooperation Document (1996) Wai Jing Mao Zi Er
Han Zi No. 707. It was registered on 24th January,
1997 with the State Administration for Industry
and Commerce, the People’s Republic of China
and the business license thereof has been obtained.
The business license number of the Company at the
time of establishment is Qi He Guo Zi No. 000732.
After relevant changes, the Company is holding

the business license tsswed-byJrangxiProvinctat

Admintstrattonof-Industry-and-Commeree; and the
unified social credit code is 91360000625912173B.

The names of the promoters (the names at that time)
are:

Jiangxi Copper €ompany (now under the name of
“Jiangxi Copper Corporation”)

International Copper Industry (China) Investment
Limited

Shenzhen Baoheng (Group) Company Limited
Shangrao City Zhenda Copper Industrial Group

Hubei Huangshi Gold and Copper Mine Limited
Liability Company (together the “Promoters”)

Article 1

Jiangxi Copper Company Limited (or the “Company”)
is a joint stock limited company established in
accordance with the “Company Law of the People’s
Republic of China” (the “Company Law”) and other
relevant legislations and administrative regulations of
the People’s Republic of China.

The Company is established by way of promotion
under the approval given under the State Council
Committee for the Restructuring of Economic
Systems Document Ti Gai Sheng (1996) No. 189 and
the Original Ministry of Foreign Trade and Economic
Cooperation Document (1996) Wai Jing Mao Zi Er
Han Zi No. 707. It was registered on 24th January,
1997 with the State Administration for Industry
and Commerce, the People’s Republic of China
and the business license thereof has been obtained.
The business license number of the Company at the
time of establishment is Qi He Guo Zi No. 000732.
After relevant changes, the Company is holding the
business license and the unified social credit code is
91360000625912173B.

The names of the promoters are (the names at that
time):

Jiangxi Copper Corporation (now under the name of
“Jiangxi Copper Corporation Limited”)

International Copper Industry (China) Investment
Limited

Shenzhen Baoheng (Group) Company Limited
Shangrao City Zhenda Copper Industrial Group

Hubei Huangshi Gold and Copper Mine Limited
Liability Company (together the “Promoters”)




Articles of Association

Before amendment

After amendment

Article 4

The chairman of the Company shall be the legal
representative of the Company.

Article 4

The chairman of the Company shall be the legal
representative of the Company. The resignation
of a director holding the position of the legal
representative shall be deemed to be the
resignation of the legal representative at the
same time. If the legal representative resigns,
the Company shall designate a new legal
representative within 30 days from the date of
resignation of the legal representative.

Article 6

In accordance with the provisions of the Company

Law, the-StateCounctts—SpectalRegutations

of Assoctattonof-Companies—to-be ListedOversea
tthe~“MandatoryProvistons™);-the Constitution of the
Communist Party of China and other national laws
and administrative regulations, the Company adopted
the Articles of Association of the Company (the
“Articles of Association” or the “Articles”).

Article 6

In accordance with the provisions of the Company
Law, the Securities Law of the People’s Republic
of China (the “Securities Law”), the Code of
Corporate Governance for Listed Companies, the
Guidelines for the Articles of Association of Listed
Companies, the Constitution of the Communist
Party of China and other applicable national laws
and administrative regulations, the Company adopted
the Articles of Association of the Company (or the
“Articles of Association” and the “Articles”) in
order to protect the legal rights and interests of
the Company, its shareholders, its employees,
and creditors and to regulate its structure and
activities.




Articles of Association

Before amendment

After amendment

Article 7

In accordance with the Company Law and the
Constitution of the Communist Party of China,
the Company shall establish a committee for the
Communist Party of China and a discipline inspection
committee to carry out activities of the Party.
Party ergantzatton is an organic composition of the
corporate governance structure of the Company. The
Company tnststs—on simultaneous planning of Party
construction and production operations, simultaneous
establishment of Party ergantzattonr and working
organs, simultaneous allocation of person in charge
of the Party erganization and staff for Party affairs as
well as simultaneous proceeding of work of the Party,
so as to specify the authority, duties and manner of
work of the Party ergantzation in respect of corporate
decision-making, implementation and supervision
of each stage, to reattze-docking between systems,
between mechanisms, between regimes and between
works, and to promote the Party-organization to play
a eore-politteal role in an erganized, instituttonatized

and concrete way.

Article 7

In accordance with the Company Law and the
Constitution of the Communist Party of China,
the Company shall establish a committee for the
Communist Party of China and a discipline inspection
committee to carry out activities of the Party. Party
organisation is an organic composition of the
corporate governance structure of the Company. The
Company adheres to simultaneous planning of Party
construction and production operations, simultaneous
establishment of Party organisation and working
organs, simultaneous allocation of person in charge
of the Party organisation and staff for Party affairs
as well as simultaneous proceeding of work of the
Party, so as to specify the authority, duties and
manner of work of the Party organisation in respect
of corporate decision-making, implementation and
supervision of each stage, to realise alignment
between systems, between mechanisms, between
institutions and between works, and to promote
the Party committee of the Company to play a
leadership role in an organised, institutionalised
and concrete way. The Company shall provide
necessary conditions for the activities of the Party
organisation.

Article 8

The Original Articles of Association has completed
registration with the State Administration for Industry
and Commerce and took effect from the date thereof.

The Articles of Association shall become effective
upon the passing of a special resolution at the
shareholders’ general meeting and the approval of the
authorised approving authorities of the State Council.
When the Articles of Association takes effect, it shall
override the Original Articles of Association.

(Deleted)




Articles of Association

Before amendment

After amendment

Article 9

From the date when the Articles of Association takes
effect, the Articles of Association shall constitute
a legally binding document regulating the structure
and activities of the Company and governing the
rights and obligations between the Company and its
shareholders and among the shareholders.

Article 8

The Articles shall take effect upon the passing
of a special resolution at the General Meeting of
the Company. From the date when the Articles of
Association takes effect, the Articles of Association
shall constitute a legally binding document regulating
the structure and activities of the Company, and
governing the rights and obligations between the
Company and its shareholders and among the
shareholders.

Article 10

The Articles of Association of-the-Company shall be
binding on the Company, its shareholders, directors,
stipervisors; managers and other senior management.
All the persons mentioned above may, pursuant to
the Articles of Association, put forward suggestions
concerning the affairs of the Company.

The shareholders may, in accordance with the
Articles of Association, sue the Company. The
Company may, in accordance with the Articles of
Association, sue the shareholders. The shareholders
may, in accordance with the Articles of Association,
sue each-other. The shareholders may, in accordance
with the Articles of Association, sue the directors;

stpervisors; managers and other senior management
of the Company.

Article 9

The Articles of Association shall be binding on the
Company, its shareholders, directors, and senior
management. All the persons mentioned above may,
pursuant to the Articles of Association, put forward
suggestions concerning the affairs of the Company.

The shareholders may, in accordance with the
Articles of Association, sue the Company. The
Company may, in accordance with the Articles of
Association, sue the shareholders, directors and
senior management. The shareholders may, in
accordance with the Articles of Association, sue one
another. The shareholders may, in accordance with
the Articles of Association, sue the directors and
senior management of the Company.

Senior management of the Company shall be

1 | remunerated only by the Company and shall not

be paid by the controlling shareholders on behalf
of the Company.
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Articles of Association

Before amendment

After amendment

Article 13

The business objects of the Company shall be:

Article 12
The business objects of the Company shall be:

Guided by the vision of “becoming a world-class
enterprise that is widely respected and possesses
global core competitiveness,” the Company adopts
a global perspective to continuously enhance its
international resource allocation capabilities. It
strives to establish itself as a globally renowned
enterprise with first-class talent, technology,
management, products, services, and brands,
achieving leadership in efficiency, benefits, and
quality. The Company aims to continuously
lead global industry technological development
and enhance its influence in the global industry
landscape. The Company actively practices
green development concepts, fulfills social
responsibilities, and contributes to the economic
development and social progress of the countries
and regions where it operates.
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Articles of Association

Before amendment

After amendment

Article 14

The scope of operations of the Company shall be based
on the items approved by the company registration
authorities.

The scope of operations of the Company includes:
mining, milling, smelting, further processing and
related technical services of non-ferrous metals and
rare metals; smelting, mangle processing and further
processing of non-ferrous metal mines, rare metals,
non-metal mines, non-ferrous metals and related by-
products; sulfur chemical products and its extended
products and fine chemical products related to the
abovementioned operations; trading of non-ferrous
metals and trading of precious metals; beneficiation
pharmacy, rubber products; production and processing
of toxic chemicals, corrosives, compressed gases and
liquefied gases; sale and after-sale services for self-
produced products together with related consultation
services and businesses; geotechnical projects,
surveying, tunneling projects; repair and decoration
for electrical and mechanical and civil engineering
works; vehicles and engineering machinery repair,
mobile crane repair; production of rubber hoses
assemblies-wire reinforced hydraulic type; casting of
wear-resistant alloy products; manufacturing, further
processing, erection, repair and sale of mining and
smelting specialized equipment; painting, insulation
and anticorrosion works; cleansing of industrial
equipment; passenger-and-freight-transportation
tinctudedangerous—goods—transportatton); freight
transportation agent, warehousing (except dangerous
goods); propertyteasing;technicat-consultation—and
services;technieal-devetopment-and-asstgnment;
engaging in overseas futures hedging business;
provision of import and export agency services
(the import and export of the above-mentioned
commodities do not involve commodities which are
subject to and regulated under specific regulations
such as state trading, import quota license, export
quota bidding and export quota license).

Article 13

The scope of operations of the Company shall be based
on the items approved by the company registration
authorities.

The scope of operations of the Company includes:
mining, milling, smelting, further processing and
related technical services of non-ferrous metals and
rare metals; smelting, mangle processing and further
processing of non-ferrous metal mines, rare metals,
non-metal mines, non-ferrous metals and related by-
products; sulfur chemical products and its extended
products and fine chemical products related to the
abovementioned operations; trading of non-ferrous
metals and trading of precious metals; beneficiation
pharmacy, rubber products; manufacturing and
operation of hazardous chemicals; production
and processing of toxic chemicals, corrosives,
compressed gases and liquefied gases; sale and after-
sale services for self-produced products together
with related consultation services and businesses;
geotechnical projects, surveying, tunneling projects;
repair and decoration for electrical and mechanical
and civil engineering works; vehicles and engineering
machinery repair, mobile crane repair; production of
rubber hoses assemblies-wire reinforced hydraulic
type; casting of wear-resistant alloy products;
manufacturing, further processing, erection, repair and
sale of mining and smelting specialized equipment;
painting, insulation and anticorrosion works; cleansing
of industrial equipment; freight transportation
agent, warehousing (except dangerous goods);
road passengers transportation services; road
freight transportation (except dangerous goods);
non-residential real estate leasing; information
technology consultation services, technical services,
technical development, technical consultation,
technical exchange, technical transfer and
technical promotion; engaging in overseas futures
hedging business; provision of import and export
agency services (the import and export of the above-
mentioned commodities do not involve commodities
which are subject to and regulated under specific
regulations such as state trading, import quota license,
export quota bidding and export quota license).
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Articles of Association

Before amendment

After amendment

Article 16

The Company may at any time create ordinary shares.
The ordinary shares issued by the Company shall
include domestic shares and foreign shares. Having

d v, g-at
the-Company-may-create other classes of shares.

Article 15

The Company may at any time create ordinary shares.
The ordinary shares issued by the Company shall
include domestic shares and foreign shares. Having
regarded to its requirements and in accordance with
relevant laws, administrative regulations, and the
relevant provisions of the securities regulatory
authorities of the State Council and other
regulatory authorities, the Company may issue
other classes of shares.

Article 17

The shares issued by the Company shall have-a par
value of Renminbi | per share each. The Renminbi
referred to in the preceding sentence shall be the
legal currency of the People’s Republic of China.

Article 16

The shares issued by the Company shall be shares
with par value of Renminbi 1 per share. The
Renminbi referred to in the preceding sentence shall
be the legal currency of the People’s Republic of
China. Shares of the same class issued at the same
occasion shall be issued on the same terms and at
the same price per share; and subscribers shall
pay the same price per share for the shares they
have subscribed.

Article 18

The Company may issue shares to domestic investors
and everseas investors upon the approvatof the
securities regulatory authority of the State Council.

The everseas investors referred to in the preceding
paragraph shall mean the investors from foreign
countries and the regions of Hong Kong, Macau
and Taiwan who subscribe for the shares issued by
the Company; domestic investors shall mean the
investors within the People’s Republic of China other
than those investors from the aforesaid regions.

Article 17

The Company may issue shares to domestic investors
and foreign investors upon the registration or filing
with the securities regulatory authorities of the State
Council or other relevant securities regulatory
authorities.

The foreign investors referred to in the preceding
paragraph shall mean the investors from foreign
countries and the regions of Hong Kong, Macau and
Taiwan of the People’s Republic of China who
subscribe for the shares issued by the Companys;
domestic investors shall mean the investors within
the People’s Republic of China other than those
investors from the aforesaid regions.
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Articles of Association

Before amendment

After amendment

Article 23

Upon the plan for the issue by the Company of
overseas foreign listed shares and domestic shares
being approved by the securities regulatory authority
of the State Council, the board of directors of the
Company may implement arrangement for the
respective issue thereof.

The plan for the issue of overseas foreign listed
shares and domestic shares may be implemented
respectively by the Company pursuant to the
provisions as aforesaid within fifteen (15) months
upon the approval of the securities regulatory
authority of the State Council.

(Deleted)

Article 24

Where the total number of shares to be issued by
the Company as determined under the plan includes
the number of overseas foreign listed shares and
the number of domestic shares respectively, the
capital shall be raised by one instalment; where the
capital cannot be raised by one instalment under
special circumstances, it can be raised by separate
instalments with the approval of the securities
regulatory authority of the State Council.

(Deleted)
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Articles of Association

Before amendment

After amendment

Article 26

The Company may, based on its operation and
business requirements, approve-antaereaseits

Vd JLVAY U U

V

bonus issue of mew shares to existing
shareholders;

convert statutory-commonteserve to increase

share capital;
(5) other methods permitted by the laws and
administrative regulations.

The increase in the capital of the Company by way
of i1ssuing new shares pursuant to the provisions of
the Articles of Association shall be implemented in
accordance with relevant laws and administrative
regulations of the People’s Republic of China.

Article 23

The Company may, based on its operation and
business requirements, increase its capital in the
following ways in accordance with the provisions
of laws and regulations and upon the resolution
made at the General Meeting:

(1)  issue shares to non-specified targets;

(2)  issue shares to specified targets;

(3)  issue bonus shares to existing shareholders;

(4)  convert statutory reserves to increase share
capital,

(5) other methods permitted by the laws and

administrative regulations and approved by
the securities regulatory authorities.

The increase in the capital of the Company by way
of issuing new shares pursuant to the provisions of
the Articles of Association shall be implemented in
accordance with relevant laws and administrative
regulations of the People’s Republic of China.
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Article 27

Article 24

Yntessotherwisestiputated-bythe taws—and | Neither the Company nor any of its subsidiaries

v | (including the Company’s affiliated enterprises)
v | shall provide financial assistance in any form,
including by way of gifts, advances, guarantees,
or loans, for others to acquire shares of the
Company or its parent company, except for the
implementation of an employee stock ownership
scheme by the Company.

For the benefit of the Company, and subject to a
resolution of the General Meeting or the Board
of Directors made pursuant to an authorisation
granted by the Articles of Association or a
resolution made at the General Meeting, the
Company may provide financial assistance for
others to acquire shares of the Company or its
parent company. However, the aggregate amount
of such financial assistance shall not exceed 10%
of the total issued share capital. The resolution of
the Board of Directors shall be passed by not less
than two-thirds of all directors.

—16 —




Articles of Association

Before amendment

After amendment

Article 29

Upon the reduction of registered capital, the
Company shall prepare a balance sheet and a list of
its assets.

The Company shall notify its creditors within ten
(10) days from the date of the Company’s resolution
for reduction of its registered capital and publish a
public announcement in newspapers within thirty
(30) days from the date of such resolution. A creditor
has the right within thirty (30) days of receipt of
the written notice or, in the case of a creditor who
does not receive such notice, within forty-five (45)
days from the date of the public announcement, to
require the Company to repay its debts or to provide
corresponding guarantee for such debt.

The registered capital shall not be less than the
minimum statutory requirement after the reduction of
capital.

Article 26

Upon the reduction of registered capital, the
Company shall prepare a balance sheet and a list of
its assets.

The Company shall notify its creditors within ten
(10) days from the date of the Company’s resolution
for reduction of its registered capital and publish
a public announcement in newspapers or on the
National Enterprise Credit Information Publicity
System within thirty (30) days from the date of such
resolution. A creditor has the right within thirty (30)
days of receipt of the written notice or, in the case of
a creditor who does not receive such notice, within
forty-five (45) days from the date of the public
announcement, to require the Company to repay its
debts or to provide corresponding guarantee for such
debt.

The registered capital shall not be less than the
minimum statutory requirement after the reduction of
capital.

The Company shall reduce contributed amounts
or shares in accordance with the shareholding
proportions of shareholders when reducing its
registered capital, except as otherwise prescribed
by laws or the Articles.
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After amendment

(Newly added)

Article 27

Where the Company continues to incur losses after
making up for losses in accordance with paragraph
1 of Article 154 of the Articles, it may reduce its
registered capital to make up for such losses. In the
case of reduction in its registered capital to make up for
losses, the Company shall not make any distribution to
shareholders, nor shall it exempt shareholders from their
obligation to contribute capital or share monies.

The provisions of paragraph 2 of Article 26 of the
Articles shall not apply to a reduction of registered
capital pursuant to the preceding paragraph, except
that the Company shall make an announcement in
newspapers or on the National Enterprise Credit
Information Publicity System within thirty days from
the date when the resolution to reduce registered
capital is passed at the General Meeting. Where the
Company reduces its registered capital in accordance
with the preceding two paragraphs, it shall not
distribute profits until the aggregate amount of the
statutory reserve and discretionary reserve reaches
50% of the Company’s registered capital.

(Newly added)

Article 28

Where the registered capital 1s reduced in violation
of the Company Law or other relevant regulations,
shareholders shall return any funds they have
received, and any reduction or exemption of capital
contributions by shareholders shall be restored to
the original status; if losses are incurred by the
Company, the shareholders and the responsible
directors or senior management shall bear liability for
compensation.
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After amendment

(Newly added)

Article 29

When the Company issues new shares for the purpose
of increasing its registered capital, the shareholders
shall not be entitled to pre-emptive rights, unless
otherwise provided for in the Articles or determined
by a resolution of the General Meeting that the
shareholders shall be entitled to pre-emptive rights.

Article 30

In the following circumstances, the Company may
repurchase its issued shares in accordance with the
procedures provided in the Articles of Association

reduetton of the Company;

to amalgamate with other companies holding
shares of the Company;

to use the shares tm the employee stock
ownership ptan or as shate incentive;

to acquire shares held by shareholders (upon
their request) who vote against any resolution

proposed in any sharchotders™—general-meeting

on the merger or division of the Company;

to use the shares to satisfy the conversion of
those corporate bonds convertible into shares
issued by the tisted company;

(6) to safeguard corporate value and shareholders’
equity as the hsted company deems necessary.

The Company shall repurchase its issued shares in
accordance with laws, administrative regulations,
rules of the stock exchange onwhich the shares of the
Company are listed and the provisions under Articles
31to34.

Article 30

In the following circumstances, the Company may
repurchase its issued shares in accordance with the
procedures provided in the Articles of Association:

(1) toreduce registered capital of the Company;

(2)  to amalgamate with other companies holding
shares of the Company;

(3) to use the shares for the employee stock
ownership scheme or as stock incentive;

(4)  to acquire shares held by shareholders (upon
their request) who vote against any resolution
proposed in any General Meeting on the
merger or division of the Company;

(5)  to use the shares to satisfy the conversion of
those corporate bonds convertible into shares
issued by the Company;

(6) to safeguard corporate value and shareholders’

equity as the Company deems necessary.

The Company shall repurchase its issued shares in
accordance with laws, administrative regulations,
rules of the stock exchanges where the shares of the
Company are listed and the provisions under Articles
31 and 32.

~ 19—




Articles of Association

Before amendment

After amendment

Article 31

The Company may with-the-approvat-of therefevant
China repurchase its shares tany-of-the-foltowing

manners:

Where the Company repurchases shares, it shall
fulfill the obligations of information disclosure
pursuant to the Securities Law ofthe PRE. Where
the Company acquires its shares pursuant to clauses
(3), (5) and (6) of Article 30, it shall be conducted

through epen-—centralized trading.

Article 31

The Company may repurchase the Company’s
shares through publicly centralised trading or
other means permitted by laws, administrative
regulations, the rules of the stock exchanges
where the shares of the Company are listed and as
approved by the securities regulatory authorities.

Where the Company repurchases shares, it shall

a | fulfill the obligations of information disclosure

pursuant to the Securities Law and the rules of the
stock exchanges where the shares of the Company

r | are listed. Where the Company acquires its shares

pursuant to clauses (3), (5) and (6) of the first
paragraph under Article 30, it shall be conducted
through publicly centralised trading.

Article 32

Where the Company repurchases shares by way of
agreement other than through a stock exchange, it
shall obtain the prior approval of the shareholders
in shareholders’ general meeting according to the
provisions of the Articles of Association. Where prior
approval has been obtained from the shareholders in
shareholders’ general meeting in the same manner,
the Company may rescind or modify the contract
entered into in the aforesaid manner or waive any
right granted thereunder.

The contract to repurchase shares referred to above
shall include (but not limited to) agreements agreeing
to undertake the obligations to repurchase shares or
acquiring the rights to repurchase shares.

The contracts on the repurchase of shares or any of
the rights provided therein are not capable of being
assigned by the Company.

(Deleted)
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Article 33

Save as otherwise stipulated by laws, administrative
regulations and applicable departmental rules as
well as the rules of the stock exchange-on—which the
shares of the Company are listed or the Articles of
Association, where the Company acquires its shares
for purposes set out in clauses (1) and (2) of Article

30, it shall be subject to approval by-the-sharehotders™
general-meeting; in case of circumstance set out in

clause (1), such shares shall be cancelled within ten
(10) days from the date of acquisition; in case of
circumstances set out in clauses (2) and (4), such
shares shall be transferred or cancelled within six
(6) months; where the Company acquires its shares
pursuant to clauses (3), (5) and (6) of Article 30,
it shall be resolved by more than two-thirds of the
directors present at a board meeting; in case of
circumstances set out in clauses (3), (5) and (6), the
total shares held by the Company shall not exceed
10% of the total shares issued by the Company, and
such shares shall be transferred or cancelled within 3
years.

The-Company-shat-not-accept-theshares—ofthe
Company-as-the-stbject-of pledge—In the event

that cancellation of shares is necessary after the
Company repurchases its shares pursuant to law,
the Company shall apply to the original company
registration authority for registration of the change of
its registered capital. The amount of the Company’s
registered capital shall be reduced by the aggregate
par value of those shares so cancelled.

Article 32

Save as otherwise stipulated by laws, administrative
regulations and applicable departmental rules as
well as the rules of the stock exchanges where the
shares of the Company are listed or the Articles
of Association, where the Company acquires its
shares for purposes set out in clauses (1) and (2) of
the first paragraph under Article 30, it shall be
subject to approval of the General Meeting; in case
of circumstance set out in clause (1), such shares
shall be cancelled within ten (10) days from the date
of acquisition; in case of circumstances set out in
clauses (2) and (4), such shares shall be transferred or
cancelled within six (6) months; where the Company
acquires its shares pursuant to clauses (3), (5) and
(6) of the first paragraph under Article 30, it shall
be resolved by more than two-thirds of the directors
present at a board meeting; in case of circumstances
set out in clauses (3), (5) and (6), the total shares held
by the Company shall not exceed 10% of the total
shares issued by the Company, and such shares shall
be transferred or cancelled within 3 years.

In the event that cancellation of shares is necessary
after the Company repurchases its shares pursuant to
law, the Company shall apply to the original company
registration authority for registration of the change of
its registered capital. The amount of the Company’s
registered capital shall be reduced by the aggregate
par value of those shares so cancelled.
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Article 34

Unless the Company is in the process of liquidation,
the repurchase of issued shares of the Company shall
be subject to the following provisions:

(1)

if the shares are repurchased at face value,
payment shall be made out of the balance of
the distributable profits in the books of the
Company and from the proceeds of fresh issue
of new shares for the purpose of repurchase of
issued shares;

After the registered capital of the Company
has been diminished by the total nominal
amount of the shares so cancelled pursuant to
relevant provisions, the amount which has been
deducted from the distributable profits and used
for repurchasing the par value of the shares
shall be credited to the capital reserve fund
account of the Company.

(Deleted)

Chapter 5 Finanetal-Asststancefor-the Aequisttion

of-the-Shares-of-the-Company

Chapter 5 Transfer of Shares
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Articles of Association

Before amendment After amendment

Article 35 Article 33

The shares of the Company shall be transferred in
accordance with the law.

Article 36 Article 34

Thefinanetal-assistaneereferred-tointhischapter | The Company shall not accept its shares as the
shatt-inetude(but not-timited-to)-the-asststancetn-the | subject of pledges.
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Article 35

Shares issued by the Company prior to its 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. Where
laws, administrative regulations, the rules of the
securities regulatory authority of the State Council
or the stock exchanges where the shares of the
Company are listed provide otherwise in respect
of the transfer of the shares of the Company held
by the shareholders or actual controllers of the
listed companies, such provisions shall prevail.

Directors and senior management of the Company
shall report their shareholding in the Company
and any change thereof to the Company and/or the
relevant stock exchanges in accordance with the
laws and regulatory rules of the place where the
shares of the Company are listed. The number of
shares which directors or senior management may
transfer every year during their term of office as
determined at the time of taking office shall not
exceed 25% of the total number of the Company’s
shares of the same class they hold; and the shares
of the Company they hold are not transferable
within one year commencing from the date on
which the shares of the Company are listed and
traded on a stock exchange. The aforementioned
personnel shall not transfer their shares in the
Company within half a year after they leave office.
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(Newly added)

Article 36

Transfer of shares by directors and senior
management of the Company shall be made in
accordance with the laws and regulations and the
regulatory rules of the place where the shares of the
Company are listed.

Where shareholders, directors and senior management
holding over 5% of the shares of the Company,
sold their shares or other equity-based securities of
the Company within six months after purchase, or
purchased within six months after disposal, any gain
derived therefrom shall belong to the Company and
the Board of Directors shall recollect all such gain,
except where a securities company as the underwriter
purchases all the unsold shares and therefore holds
over 5% of the shares, or in other circumstances as
prescribed by the securities regulatory authorities of
the place where the shares of the Company are listed.

The shares or other equity-based securities held by
the directors, senior management or natural person
shareholders referred to in the preceding paragraph
shall include such shares or other equity-based
securities as held by their spouses, parents, and
children, as well as those held through accounts in
the names of others.

Where the Board of Directors fails to comply with
the provisions of the second paragraph of this article,
shareholders have the right to request the Board
of Directors to enforce such provisions within 30
days. Where the Board of Directors fails to enforce
such provisions within the aforesaid time limit,
shareholders shall be entitled to directly initiate legal
proceedings in their own names in the People’s Court
in the interests of the Company. Where the Board of
Directors fails to comply with the second paragraph
of this article, the responsible directors shall bear
joint and several liabilities in accordance with the
law.
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Article 38

The shares issued by the Company shall be in
registered form.

Article 37

The shares issued by the Company shall be in
registered form.

Article 40

Share certificates shall be signed by the chairman
and also be signed by other senior management of
the Company if required by the stock exchange on
which the shares of the Company listed. The share
certificates shall come into effect upon the seal of
the Company (including the securities seal of the
Company) has been affixed or being affixed in the
mode of printing. The affixing of or the affixing of
the Company seal in the mode of printing on the
share certificates shall require the authority of the
broad of directors previously given. The signature of
the chairman or other relevant senior management of
the Company may be affixed to share certificates in
the mode of printing.

(Deleted)
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Article 41

The Company shall keep a register of shareholders

and-enter-theretn-the-folowtng partieulars:

Ynless-theretsevidence-to-the-contrary;-the register

of shareholders shall be sufficient evidence of

shareholdingstn the Company.

Article 39

The Company shall keep a register of shareholders in
accordance with the certificates provided by the
securities registration and clearing institutions,
and the register of shareholders shall be sufficient
evidence of the ownership of the shares of the
Company.

27 —




Articles of Association

Before amendment

After amendment

Article 42

The Company may, in accordance with the
agreements or understandings between the securities
regulatory authority of the State Council and
overseas securities stpervisory authorities, keep
the register of shareholders in relation to overseas
foreign tsted shares outside the People’s Republic of
China and shall appoint overseas agencies to manage
such register. The original register of shareholders
in relation to overseas foreign tisted shares of the
Company shall be kept in Hong Kong.

Article 40

The Company may, in accordance with the
agreements or understandings between the securities
regulatory authority of the State Council and
overseas securities regulatory authorities, keep the
register of shareholders in relation to overseas listed
foreign shares outside the People’s Republic of
China and shall appoint overseas agencies to manage
such register. The original register of shareholders
in relation to overseas listed foreign shares of the
Company shall be kept in Hong Kong, China. The
register of shareholders of foreign shares shall
be available for inspection by shareholders of
foreign shares, but the Company may suspend the
registration of shareholders in accordance with

¢ | the relevant provisions of the laws of Hong Kong.

— 28 —




Articles of Association

Before amendment

After amendment

Article 43 (Deleted)
The Company shall have a complete register of
shareholders. The complete register of shareholders
shall contain the following parts:
(1) register of shareholders other than those
provided in paragraphs (2) and (3) below kept
at the registered office of the Company;
(2)  register of shareholders in relation to overseas
foreign listed shares kept at the place of the
overseas stock exchange on which those shares
are listed;
(3)  register of shareholders kept in other place(s) as
the board of directors of the Company thinks
fit for the purpose of listing the shares of the
Company.
Article 44 (Deleted)

Different parts of the register of shareholders shall
not overlap. No transfer of any shares registered in
any part of the register of shareholders, shall during
the continuance of that registration, be registered in
any other part of the register of shareholders.

Changes or corrections to any part of the register of
shareholders shall be made in accordance with the
laws of the place where the register is kept.
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Article 46

In the event the Company deetdes—to convene a
sharcholders™general-meeting, distribute dividends,

liquidate or engage in activities which require

determining-sharcholdings, the board-of-directors or
the convener thereof shall-fix-a—date-as—atecord-date

for-determining thesharehotdings. The shareholders
of the Company with relevant interests shall be

those shareholders registered on the register after the
trading period of the record date.

Article 42

In the event the Company convenes a General
Meeting, distribute dividends, liquidate or engage
in activities which require confirmation of the
identity of the shareholders, the Board of Directors
or the convener thereof shall determine the share
registration date. The shareholders of the Company
with relevant interests shall be those shareholders
registered on the register after the trading period of the
share registration date.

Article 47

Any person who does not agree to the register of
shareholders and requests to have his name registered
thereon or removed therefrom may apply to the
court of law having jurisdiction on the register for
rectification of the register.

(Deleted)
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Article 48

Article 43

The shareholder of overseas listed foreign shares

viro | who lost his/her share certificate may apply for the

Company Law-

The hotder of overseas foreign tsted shares who lost
his share certificate may apply for the issue of new
share certificate in accordance with the laws, stock
exchange rules and other relevant regulations of the
place where the original register of shareholders in
relation to overseas foreign tisted shares is kept.

issue of new share certificate in accordance with
the laws, stock exchange rules and other relevant
regulations of the place where the original register
of shareholders in relation to overseas listed foreign
shares is kept.

Article 49

Upon the issue by the Company of new share
certificate pursuant to the provisions of the Articles
of Association, the name of the bona fide purchaser
who acquires the Relevant Shares or the person who
subsequently registered as the shareholder of the
said shares (as a bona fide purchaser) shall not be
removed from the register of shareholders.

(Deleted)
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Article 50

The Company shall assume no liability for any loss
incurred by any person as a result of the cancellation
of the Original Certificate or in issuing new share
certificate, unless it can be proved by such person
that the Company is fraudulent.

(Deleted)

Article 51

Shareholders shall enjoy the rights and assume the
obligations according to the class and-number of
shares held by them. Shareholders holding the same
class of shares shall enjoy the same rights and assume
the same obligations.

Article 44

Shareholders shall enjoy the rights and assume the
obligations according to the class of shares held by
them. Shareholders holding the same class of shares
shall enjoy the same rights and assume the same
obligations.

Article 52

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

(1) toclaim dividends and distribution in any other
form in proportion to the number of shares

held by-himrher;

to request, to convene, to chair, to attend or to
appoint proxy to attend sharehotders—generat
meeting in accordance with the laws and to
exercise histher voting rights;

to supervise and manage the business activities
of the Company and to put forward proposals
and raise inquiries;

to transfer, give away or pledge the shares held
in accordance with the laws, administrative
regulations and the Articles of Association;

Article 45

Shareholders holding ordinary shares of the
Company shall have the following rights:

(1) toclaim dividends and distribution in any other
form in proportion to the number of shares
held;

to request, to hold, to convene, to chair, to
attend or to appoint proxy to attend General
Meetings in accordance with the laws and
to speak and exercise voting rights at the
General Meeting (unless where certain
shareholders are required to abstain from
voting on specific matters in accordance with
the Rules Governing the Listing of Securities
on The Hong Kong Stock Exchange and/or
relevant laws, administrative regulations,
ordinances or regulations);

to supervise and manage the business activities
of the Company and to put forward proposals
and raise inquiries;
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(4)  to transfer, give away or pledge the shares held
in accordance with the laws, administrative
regulations and the Articles of Association;

(5) to inspect and make copies of the Articles
of Association, register of shareholders,
minutes of the General Meeting, resolutions
of the Board meeting, financial and
accounting reports, and shareholders who
meet the requirements may inspect the
accounting books and accounting certificates
of the Company;

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

(7)  to demand the Company to acquire shares
from a shareholder raising objection to the
resolution concerning the merger or division
of the Company made at the General
Meeting;

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

Shareholders proposing to inspect or make copies
of the Company’s relevant materials shall comply
with the provisions of the Company Law, the
Securities Law and other laws and administrative
regulations.
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the right to participate in the distribution of the
surplus assets of the Company in proportion to
the number of shares held in the event of the
termination or liquidation of the Company;
other rights conferred by the laws, administrative
regulations and the Articles of Association of-the
Company.
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(Newly added)

Article 46

If any resolution made at any General Meeting or
Board meeting of the Company contravenes the law
or administrative regulations, any shareholder shall
be entitled to request the People’s Court to void such
resolution.

If any convening procedure or voting method of
a General Meeting or Board meeting contravenes
the law, administrative regulations or the Articles
or if the contents of any resolution contravenes the
Articles, shareholders may request the People’s
Court to nullify such resolution within 60 days from
the date when such resolution has been adopted.
However, this shall not apply where there are only
minor defects in the convening procedures or voting
methods of the General Meeting or Board meeting
that do not have a substantive impact on the validity
of the resolution.

Where the Board of Directors, shareholders, or
other relevant parties have any dispute regarding
the validity of a resolution adopted by the General
Meeting, such dispute shall be promptly submitted
to the People’s Court for adjudication. Before
a judgment or ruling, such as revocation of the
resolution, is rendered by the People’s Court, the
relevant parties shall perform the resolution adopted
by the General Meeting. The Company, directors,
and senior management shall diligently perform
their duties to ensure the normal operation of the
Company.

Where the People’s Court issues a judgment or ruling
on the relevant matters, the Company shall fulfill its
information disclosure obligations in accordance with
laws, administrative regulations, and the provisions
of the securities regulatory authorities and the stock
exchanges, fully explain the impact, and actively
cooperate in the enforcement after the judgment or
ruling takes effect. If the matter involves correction
of a prior issue, the Company will handle the matter
in a timely manner and fulfill the corresponding
information disclosure obligations.
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(Newly added)

(1)

(2)

Article 47

Any resolution made by the General Meeting or the
Board of Directors shall be deemed null and void
under any of the following circumstances:

no General Meeting or Board meeting is
convened to make a resolution;

no voting was conducted at the General
Meeting or Board meeting on the matter
subject to resolution;

the number of attendees or the voting rights
represented at the meeting did not reach
the quorum or voting rights requirements
as prescribed by the Company Law or the
Articles;

the number of people voted in favor of the
resolution or the voting rights represented did
not reach the threshold as prescribed by the
Company Law or the Articles.
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(Newly added)

Article 48

If a director or a senior management other than
members of the Independent Audit Committee (Audit
Committee) (the “Audit Committee”) violates the
law, administrative regulations or any provisions
of the Articles when carrying out his/her Company
duties that has resulted in losses to the Company,
any shareholder holding over 1% of the shares in
the Company individually or aggregately for 180
consecutive days may request the Audit Committee
in writing to file a lawsuit with the People’s Court;
If any member of the Audit Committee violates the
law, administrative regulations or the Articles when
carrying out his/her Company duties that has resulted
in losses to the Company, any aforementioned
shareholder may request the Board of Directors in
writing to file a lawsuit with the People’s Court.

If the Audit Committee or the Board of Directors
refuses to file such lawsuit after a written request
under the preceding paragraph has been received
from a shareholder, or fails to file such lawsuit within
30 days from the date when the request was received,
or the situation is so urgent that failure to file an
immediate lawsuit will lead to irreparable losses
suffered by the Company, a shareholder who meets
the requirements under the previous paragraph may
file a lawsuit directly with the People’s Court in his
own name, in the interest of the Company.

If a person infringes any lawful interests of the
Company that has resulted in losses suffered by the
Company, a shareholder who meets the requirements
under the first paragraph may file a lawsuit with the
People’s Court in accordance with the provisions of
two preceding paragraphs.
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Where the directors or senior management of a
wholly-owned subsidiary of the Company violate the
provisions of laws, administrative regulations or the
Articles of Association during the performance of
their duties and cause losses to the Company, or if
any third parties infringe upon the legitimate rights
and interests of a wholly-owned subsidiary of the
Company and cause losses, any shareholder holding
over 1% of the shares of the Company individually
or aggregately for 180 consecutive days may request
the board of directors of the wholly-owned subsidiary
in writing to file a lawsuit with the People’s Court or
directly file a lawsuit with the People’s Court in its
own name in accordance with the Company Law.

Where no supervisory committee or supervisors
is established, and instead an audit committee is
established by a wholly-owned subsidiary of the
Company, the provisions of paragraphs 1 and 2 of
this Article shall apply.
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Article 53

A-hotder-of ordinary shares of the Company shall
undertake the following obligations:

(1) to comply with the Articles of Association;

(2)  to pay subscription monies according to the
number of shares subscribed and the method of
subscription;

(3) other obligations imposed by the laws,

administrative regulations and the Articles of

Association-of the-Company.

Article 49

Shareholders holding ordinary shares of the
Company shall undertake the following obligations:
(1) to comply with laws, administrative
regulations and the Articles of Association;
(2)  to pay subscription monies according to the
number of shares subscribed and the method of
subscription;

(3) not to withdraw share capital except for
circumstances stipulated by laws and
regulations;

(4) not to abuse the shareholders’ rights to
impair the interest of the Company or other
shareholders; not to abuse the separate
legal entity status of the Company and the
limited liability of shareholders to impair
the interest of creditors;

(5) other obligations imposed by the laws,
administrative regulations and the Articles of
Association.

Where a shareholder of the Company abuses
shareholders rights and causes losses to the
Company or other shareholders shall be liable for
compensation in accordance with law. Where a
shareholder of the Company abuses the separate
legal entity status of the Company and the limited
liability of shareholders to evade debts and
seriously impair the interest of creditors of the
Company shall be jointly and severally liable for
the debts of the Company.
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Article 54

Article 50

d| The controlling shareholders and actual
ing | controllers of the Company shall exercise their
rights and fulfill their obligations in accordance
with laws, administrative regulations, provisions
of the securities regulatory authorities and
the stock exchanges, in order to safeguard the
interests of the Company.
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(Newly added)

(1)

Article 51

The controlling shareholders and actual controllers of
the Company shall abide by the following provisions:

to exercise shareholders’ rights in accordance
with the law, not to abuse controlling interest,
or exploit connected relationships to harm the
legitimate rights and interests of the Company
or other shareholders;

to strictly fulfill public declarations and
commitments made, without unauthorised
changes or waivers;

to strictly fulfill information disclosure
obligations in accordance with relevant
regulations, actively cooperate with the
Company in information disclosure work, and
promptly inform the Company of significant
events that have occurred or are planned to
occur;

not to misappropriate the Company’s funds in
any way,

not to coerce, instruct, or require the Company
and related personnel to provide guarantees in
violation of laws and regulations;

not to seek benefits using the Company’s
undisclosed significant information, not
to disclose any undisclosed significant
information about the Company in any way,
not to engage in insider trading, short term
trading, market manipulation, or other illegal
activities;
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(7)  not to damage the legitimate rights and interests
of the Company and other shareholders
through unfair connected transactions, profit
distribution, asset reorganisation, external
investments, or any other means;

(8) to ensure the integrity of the Company’s
assets, personnel independence, financial
independence, institutional independence, and
operational independence, and not to act in any
manner that may compromise the Company’s
independence;

(9) other provisions of laws, administrative
regulations, provisions of the securities
regulatory authorities, rules of the stock
exchanges, and the Articles.

The controlling shareholders and actual controllers
of the Company who do not serve as directors of
the Company but actually carry out the Company’s
affairs shall be subject to the provisions of the
Articles regarding the fiduciary duty and diligence
duty of directors.

If the controlling shareholders and actual controllers
of the Company instruct directors or senior
management to engage in actions that harm the
interests of the Company or shareholders, they
shall be jointly liable with the director or senior
management concerned.

(Newly added)

Article 52

If the controlling shareholders and actual controllers
pledge the shares of the Company they hold or
actually control, they should maintain the controlling
rights and ensure stable production and operation of
the Company.
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(Newly added)

Article 53

If the controlling shareholders and actual controllers
transfer their shares of the Company, they shall
comply with the restrictive provisions on share
transfer provided by the laws, administrative
regulations, provisions of the securities regulatory
authorities and the stock exchanges, as well as the
commitments they have made regarding restrictions
on share transfers.

Article 55

A controlling shareholder referred to in the preceding
artiele means a person who satisfies any one of the
following conditions:

Article 54

A controlling shareholder referred to in the Articles
means a person who satisfies any one of the following
conditions:

(1) he may alone or acting in concert with others | (1)  he may alone or acting in concert with others
has the power to elect more than half of the has the power to elect more than half of the
directors; directors;

(4) he may alone or acting in concert with others | (4) he may alone or acting in concert with others

has the defaeto control of the Company in any other has the actual control of the Company in any

manner. other manner.
Chapter 8§ Shareholders™ General Meetings Chapter 8 General Meetings
Article 56 Article 55

The sharcholders—general-meeting shall be the organ

of authority of the Company and shall exercise its
powers according to the laws.

The General Meeting of the Company shall
be composed of all shareholders. The General
Meeting shall be the organ of authority of the
Company and shall exercise its powers according to
the laws.
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Article 57

The sharchotders—generat-meeting shall have the

following powers:

I i e the b Lo i
tvestmentplans;

(2)

to elect and replace directors and to determine
the remuneration of the directors;

stpervisors;

to consider and to approve the report of the

(7)  to consider and to approve the plan for profit
distribution and plan for making up losses;

(8) to pass resolutions on the increase in or
reduction of the registered capital of the
Company;

(9)  to pass resolutions on the amalgamation;

demergert, dissolution, liquidation or change of
form of the Company;

1 i be i el
of-the-Company;

Article 56

The General Meeting shall have the following
powers:

(1) to elect and replace directors and to determine
the remuneration of the directors;

(2)  to consider and to approve the report of the
Board of Directors;

to consider and to approve the plan for profit
distribution and plan for making up losses;

to pass resolutions on the increase in or
reduction of the registered capital of the
Company;

to pass resolutions on the issue of corporate
bonds of the Company;

to pass resolutions on the mergers, divisions,
dissolution, liquidation or change of form of
the Company;

to amend the Articles;

to approve the appointment or dismissal of the
accounting firm engaging in the Company’s
audit work;

to consider and approve of the guarantee
matters as stipulated in Article 57 of the
Articles;

to consider matters relating to the acquisition
and sale of major assets by the Company
within one (1) year exceeding 30% of its latest
audited total assets;
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(11) to approve the appointment; dismissal ot

discontintrance-of-appotntment of the accounting

firm;

to consider and approve of the guarantee matters
as stipulated in Artiete-58;

to consider matters relating to the acquisition
and sale of major assets by the Company within
one (1) year exceeding 30% of its latest audited
total assets;

to consider and approve of the change of the use
of proceeds;

to review the share incentive scheme;

other matters to be approved at the
shareholders™ general-meeting as required
by the laws, administrative regulations,
applicable departmental rules and the Articles-of

The shareholders™—generat-meeting may authorise or
commisston the-board-of directors to handle-the-matters

soatthortsed-orcommissioned.

(11) to consider and approve of the change of the use
of proceeds;

(12) to review the stock incentive scheme and
employee stock ownership scheme;

(13) to consider and approve other matters to be
approved at the General Meeting as required by
the laws, administrative regulations, applicable
departmental rules and the Articles.

The General Meeting may authorise the Board of
Directors to resolve on the issue of corporate bonds.
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Article 58

The following guarantees shall be approved at the
sharcholders™—generat-meetings:

(1) Any additional guarantee provided when the
total amount of external guarantees provided
by the Company and its controlling subsidiaries
reaches or exceeds 50% of the latest audited
net assets;

Any additional guarantee provided when the
total amount of guarantees provided by the
Company reaches or exceeds 30% of the latest
audited net assets vatue;

Any guarantee provided to any guaranteed
party with assets-liabilities ratio exceeding
70%:

Any single guarantee exceeding 10% of the
latest audited net assets;

Any guarantee to be provided to shareholders,
de-facto controller and their associates.

Article 57

The following guarantees shall be approved at the
General Meetings:

(1) Any additional guarantee provided when the
total amount of external guarantees provided
by the Company and its controlling subsidiaries
reaches or exceeds 50% of the latest audited
net assets;

Any additional guarantee provided when the
total amount of external guarantees provided
by the Company reaches or exceeds 30% of the
latest audited total assets;

(3) Any guarantee after the amount of
guarantees provided by the Company to
others within one year has exceeded 30% of
the Company’s latest audited total assets;

Any guarantee provided to any guaranteed
party with assets-liabilities ratio exceeding
70%;

Any single guarantee exceeding 10% of the
latest audited net assets;

(6)

Any guarantee to be provided to shareholders,
actual controllers and their associates.

If a director or senior management violates a
provision on the approval authority or review
procedure for the provision of external guarantee
as specified in laws, administrative regulations or
the Articles of Association, thereby causing the
Company to sustain losses, he/she shall be liable
for damages and the Company may institute a
legal action against him/her in accordance with
the law.
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Article 59

Yntess previously approved by the shareholder’s
generat-meeting, the Company shall not enter into
a contract with any person other than a director,
supervisor; manager or other senior management of
the Company whereby such person undertakes the
management and administration of the whole or any
substantial part of the business of the Company.

Article 58

Except under unusual circumstances such as
a crisis, and unless previously approved by the
General Meeting, the Company shall not enter into
a contract with any person other than a director,
manager or other senior management of the Company
whereby such person undertakes the management and
administration of the whole or any substantial part of
the business of the Company.
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Article 60

Shareholders™generat-meetings are divided into
annual general-meetng and extraordinary generat

meeting. Sharehotders™generat-meetings shall be
convened by the board-of-directors. Annual general

meeting shall be held once every year and within six
(6) months after the-end of the previous accounting
year.

Under any of the following circumstances, the board
of-directors shall convene an extraordinary generat
meettng within two (2) months from the date upon
which the circumstance occurs:

when the number of directors falls below the
requirement under the Company Law or is less
than two-thirds of the number as required by
the Articles of Association;

(1)

when the losses of the Company which have
not been made up amount to one-third of the
total share capital of the Company;

when anextraordinary-general-meetingts
requested-writtng by shareholders holding
more-than 10% tmetudingH0%)-of the-tssued
shares of the Company earrying-voting right;

when the board-of-directors deems necessary or
I : .
the-same.

Article 59

The General Meetings are divided into annual
General Meeting and extraordinary General
Meeting. The General Meeting shall be convened
by the Board of Directors. Annual General Meeting
shall be held once every year and within six (6)
months after completion of the previous accounting
year.

Under any of the following circumstances, the Board
of Directors shall convene an extraordinary General
Meeting within two (2) months from the date upon
which the circumstance occurs:

when the number of directors falls below the
requirement under the Company Law or is less
than two-thirds of the number as required by
the Articles of Association;

(1)

when the losses of the Company which have
not been made up amount to one-third of the
total paid-up share capital of the Company;

when shareholders individually or collectively
holding 10% or more of the voting rights
(including preferred shares with restored
voting rights but excluding treasury shares)
of the Company request;

when the Board of Directors deems necessary;
(5)  when the Audit Committee proposes to
convene;

(6) other circumstance as specified in laws,
administrative regulations, departmental
rules, the listing rules of the stock exchanges

where the shares of the Company are listed
or the Articles.
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Article 61

The Company shall, twenty (20) etear-bustness days
before the date of meeting, give written notices of
the sharehotders™ annual general-meeting; when the

Company convenes an extraordinary generat-meeting,
it shall give written notice atteast-ten<10)clear
bustness—days-or fifteen (15) days{whicheverts-the

tongerpertod) prior to the date of the meeting, and
inform all registered shareholders of the matters to be

considered at the meeting and the date and venue of
the meeting.-Fhose-sharcholders-who-intend-to-attend

the-meetingshat-detiver-the-written—repty-to-the

The venue of the meeting shall be arranged for the

shareholders™—general-meeting, and shall be held

onsite, and the Company will also provide aceess
I b I I . ] I

more-conventent-to-thesharcholtders-to-attend-the
shafehoi-&ers—geﬁerfﬂ—meefmgﬁtendmcc—by—my

- I I]H l l ]'l
attendancee:

Subject to the requirements of legality and
effectiveness of the shareholders™general-meeting,
and without prejudice to the legitimate interests of
domestic and overseas shareholders, the Company
may give priority to online voting platform and other
means of modern information technology provided in
various manners and from various sources, to increase
the percentage of participation in the sharehotders™

general-meeting by the public shareholders.

Article 60

The Company shall, twenty (20) days before the
date of meeting, give written notice of the annual
General Meeting; when the Company convenes an
extraordinary General Meeting, it shall give written
notice fifteen (15) days prior to the date of the
meeting, and inform all registered shareholders of the
matters to be considered at the meeting and the date
and venue of the meeting. Regarding the calculation
of the notice period, the date of the meeting shall
not be included.

The Company shall hold the General Meetings at
its office or other location as specified in the notice
of the General Meeting. The venue of the meeting
shall be arranged for the General Meeting, and shall
be held onsite. The General Meeting may also be
held electronically or through a hybrid of both
methods, and the Company will also provide online
voting to provide convenience to the shareholders.

Subject to the requirements of legality and
effectiveness of the General Meeting, and without
prejudice to the legitimate interests of domestic
and overseas shareholders, the Company may give
priority to online voting platform and other means of
modern information technology provided in various
manners and from various sources, to increase the
percentage of participation in the General Meeting
by the public shareholders.

Once a General Meeting notice has been issued,
the location of the meeting shall not be changed
without a legitimate reason. In the event of a
change of location, the convener shall make an
announcement and explain the reasons at least 2
working days before the date of the meeting.
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Article 62

Shareholders, individually or aggregately, holding
over 3% of the total number of shares of the Company
shall have the right to propose provisional mottons
to the convener in writing ten (10) days prior to the
shareholders™general-meeting. Subject to compliance
with relevant laws, administrative regulations and
listing rules of the stock exchanges en—whteh the
shares of the Company are listed, the convener shall
within two (2) days of receipt of the provisional
mottons issue supplemental notice of the meeting to
disclose the contents of the provisional moettens. The
content of such proposats shall fall within the scope of
the duties of the shareholders;-and have a clear topic
for discussion and specific matters for resolutions.

Article 61

When the Company is to hold a General Meeting,
the Board of Directors, the Audit Committee and
shareholders who individually or aggregately
hold over 1% of the total number of shares of
the Company (including preferred shares with
restored voting rights) shall be entitled to propose
resolutions to the Company.

Shareholders, individually or aggregately, holding
over 1% of the total number of shares (including
preferred shares with restored voting rights) of the
Company shall have the right to propose provisional
resolutions to the convener in writing ten (10) days
prior to the General Meeting. Subject to compliance
with relevant laws, administrative regulations and
listing rules of the stock exchanges where the shares
of the Company are listed, the convener shall within

e | two (2) days of receipt of the provisional resolutions

issue supplemental notice of the meeting to disclose
the contents of the provisional resolutions, and
submit such provisional resolutions to the General
Meeting for consideration. However, this does
not apply to provisional resolutions that violate
laws, administrative regulations or the Articles
of Association, or that fall outside the scope of
functions and powers of the General Meeting.

Except for circumstances provided in the preceding
paragraph, the convener may not make any
changes to the resolutions set forth in the notice of
the General Meeting or add any new resolutions
once the notice and announcement of the General
Meeting have been issued.

The content of such resolutions shall fall within the
scope of the duties of the General Meeting, have
a clear topic for discussion and specific matters
for resolutions, and comply with the relevant
provisions of laws, administrative regulations,
the listing rules of the stock exchanges where the
shares of the Company are listed and the Articles.

No voting or passing of resolution shall be made at the
General Meeting on resolutions which are not stated
in the notice of the General Meeting or do not comply
with the provisions of the preceding paragraph.
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Article 63

Notice of sharcholders™general-meetings shall satisty
e follow . :

Article 62

Notice of the General Meetings shall include the
following information:

1)
(2)

the date, place and duration of the meeting;

the matters and resolutions to be considered
at the meeting;

make a clear written statement that
all ordinary shareholders (including
shareholders holding preferred shares with
restored voting rights), shareholders holding
shares with special voting rights shall have
the right to attend the General Meeting,
and have the right to appoint proxies in
writing to attend the meeting and to vote and
that such shareholder proxies need not be
shareholders;

3)

share registration date of shareholders
who have the right to attend the General
Meeting;

the name and telephone number of the
permanent contact person of the General
Meeting;

time and procedures of voting by way of
internet or other means.
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PN ; , I :
a—sharcholder-entitled-toattend-and-vote-at
| o chall] ed .
ot-more-proxies to attend steh meeting and to
vote thereattnstead-ofhtm and that a—proxy
need not be ashareholder;

O it hal TR {stacefortoder
proxy-forms-for-the retevant-meeting:

Article 64

Notice of shareholders™generat-meeting shall be

given to the shareholders (whether or not entitled
to vote at the sharehotders™general-meeting) in the
manners as prescribed in Arttete207 of the Articles
of Assoctatton. In the case of delivering by hand or
by pre-paid mail, the notice shall be delivered to the
addresses of the shareholders as shown in the register
of shareholders. For-the-hotders-of domestteshares;
notice of shareholders™generat-meeting may be given

by way of public announcement.

Article 63

Notice of the General Meeting shall be given to the
shareholders (whether or not entitled to vote at the
General Meeting) in the manners as prescribed in
Article 191 of the Articles. In the case of delivering
by hand or by prepaid mail, the notice shall be
delivered to the addresses of the shareholders as
shown in the register of shareholders. Notice of
the General Meeting may be given by way of
public announcement. For the notice, materials
or written statements of the General Meeting to
shareholders, once published on the websites of the
stock exchanges where the shares of the Company

s | are listed and the website of the Company, all

shareholders shall be deemed to have received the

te | relevant notices, materials or written statements

of such General Meeting.
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Article 66

Article 65

All shareholders registered on the shares
registration date or their proxies shall have the
right to attend the General Meeting and exercise
voting rights in accordance with relevant laws,
regulations and the Articles. Shareholders

o | may attend the General Meeting in person or,

alternatively, appoint a proxy to attend and vote
on their behalves. If the shareholder who has the
right to attend and vote at the General Meeting
is a corporate shareholder, such shareholder may
appoint a representative as its proxy to attend
and vote on its behalf. If such shareholder has
appointed a representative to attend any General
Meeting, such shareholders shall be deemed to

- | have attended in person. Hong Kong Securities

Clearing Company Limited shall have the right
to appoint proxies or corporate representatives to
attend General Meetings and creditors’ meetings,
and these proxies or corporate representatives
shall enjoy the same rights as other shareholders,
including the right to speak and vote at General
Meetings.

Article 67

Article 66

If a shareholder attends the meeting in person,
such shareholder shall produce his/her identity
card or other valid documents or proof that
can prove his/her identity. A proxy attending
the meeting on behalf of a shareholder shall
produce his/her valid identity document and the
authorisation letter given by such shareholder.

In the case of a corporate shareholder, the legal
representative or a proxy appointed by such legal
representative may attend the meeting. If the legal
representative attends the meeting, such legal
representative shall produce his/her identity card
and valid proof of his/her legal representative
status; if a proxy attends the meeting, such proxy
shall produce his/her valid identity card and a
written authorisation letter issued by the legal
representative of the corporate shareholder in
accordance with the law.
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Article 68

instrument is signed by a person m&amrof
attorney-or-other-authority-onbehalf-of the appointor,
that-power-of-attorney or other authority shall be
notartzed. A notarially certified copy of thatpower
of-attorney or other authority together with the
instrument appointing a proxy shall be deposited at
the registered office of the Company or such other
place as specified in the notice of the meeting.

Article 67

Where the instrument appointing a proxy is
signed by a person authorised by the appointor,
the authorisation letter or other authorisation
documents relating to the signing authorisation
shall be notarised. A notarially certified copy of

e | the authorisation letter or other authorisation

document together with the instrument appointing
a proxy shall be deposited at the registered office
of the Company or such other place as specified
in the notice of the meeting or provided to the
Company through alternative means (such as
electronic means) on the premise that the laws
and regulations of the place where the Company
is registered and the place where the shares of the
Company are listed, as well as the listing rules
of the stock exchanges where the shares of the
Company are listed are not violated.

(Newly added)

Article 68

An authorisation letter issued by a shareholder to
appoint another person to attend the General Meeting
shall contain the following items:

(1)  the name of the principal, and the class and
number of the shares of the Company held by
the principal,

the name of the proxy;

specific instructions from the shareholder,
including instructions to vote for or against or
abstain from voting on each matter included in
the agenda of the General Meeting;

— 55—




Articles of Association

Before amendment

After amendment

the date of issuance of the authorisation letter
and its validity period,

(4)

(5)  the signature (or seal) of the principal. In the
case of a corporate shareholder, the common

seal of the corporation shall be affixed.

Article 69

Any form issued to a shareholder by the board-of
directors—for use-by htmfor appointing a proxy shall
enable the shareholder, according to his intention, to
instruct the proxy to vote in favour er against each

resotutton-dealing-with-mattersto-beresolved at the
meeting. Stch-aformshalt-containastatement thatin

default-of such-instructions; the-proxy may vote-ashe

Article 69

Any form issued to a shareholder by the Board of
Directors for appointing a proxy shall enable the
shareholder, according to his intention, to instruct
the proxy to vote in favour, against or abstain from
voting on, and to give separate instructions on the
resolutions to be voted on at the meeting.

Article 71

A proxy who attends the shareholders’ general
meeting on behalf of the shareholders shall produce
the document of his identity and the power of attorney
signed by the appointor or the legal representative of
the appointor. The power of attorney shall specify the
date of issue. If a corporate shareholder appoints its
legal representative to attend the meeting, the legal
representative shall produce the document of his
identity and a notarially certified copy of resolution
of the board of directors or other governing authority
of the appointor or such other notarially certified
copies as permitted by the Company.

(Deleted)
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Article 72

Resolutions of the sharehotders™general-meeting

shall be divided into ordinary resolutions and special
resolutions.

Ordinary resolution of a—sharchotders™ general
meeting shall be passed-by morethanone=half of
the voting rights held by the shareholders tinetuding
proxies) present at the meeting.

Special resolution of a-sharcholders™general-meeting
shall be passed by more than two-thirds of the voting

rights held by the shareholders tineluding-proxtes)

present at the meeting.

Where any member is, under the rutes—governing-the
hsting-of-securities-onthe-Stock Exchange and/or

any relevant laws, administrative regulations or rules,
required to abstain from voting on any particular
resolution or restricted to voting only for or only
against any particular resolution, any votes cast by or
on behalf of such member in contravention of such
requirement or restriction shall not be counted.

Article 71

Resolutions of the General Meeting are divided into
ordinary resolutions and special resolutions.

Ordinary resolutions of the General Meeting shall
be adopted by a majority of the voting rights held
by the shareholders present at the meeting.

Special resolutions of the General Meeting shall be
adopted by at least two-thirds of the voting rights
held by the shareholders present at the meeting.

The shareholders referred to in this article shall
include shareholders who attend the General
Meeting by proxy.

e | Voting at the General Meeting shall be conducted

by a registered poll. Shareholders (including
shareholder proxies) present at the meeting

o | shall expressly indicate one of the following in

response to each matter requiring voting: for,
against or abstention. If votes are not completed
or wrongly completed or handwriting on votes are
unidentifiable or votes are not cast, corresponding
voters shall be deemed to have waived voting right
and result of voting based on each share with
voting rights shall be deemed as “abstention”.

Where any member is, under the Rules Governing
the Listing of Securities on The Hong Kong Stock
Exchange and/or any relevant laws, administrative
regulations or rules, required to abstain from voting
on any particular resolution or restricted to voting
only for or only against any particular resolution,
any votes cast by or on behalf of such member in
contravention of such requirement or restriction shall
not be counted.
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The Company may, if allowed under the technical
requirements, provide means for the shareholders
to vote through internet or by other means, in
accordance with laws, administrative regulations,
applicable departmental rules and the rules of the

stock exchange-on—which the shares of the Company

are listed, so as to facilitate the shareholder to attend

the sharehotders—general-meeting and to vote.

The Company may, if allowed under the technical
requirements, provide means for the shareholders
to vote through internet or by other means, in
accordance with laws, administrative regulations,
applicable departmental rules and the listing rules
of the stock exchanges where the shares of the
Company are listed, so as to facilitate the shareholder
to attend the General Meeting and to vote.

Closing time of the on-site General Meeting
shall not be earlier than that of the meeting held
through internet or other means. The meeting
presider shall announce voting status and result of
each resolution and announce whether resolutions
are adopted in accordance with voting results on
the site of the meeting. Before official release of
voting results, the Company, vote counters, voter
scrutinisers, shareholders and internet service
provider involved in voting on the site of the
General Meeting, through internet or other means
shall keep the voting status confidential.
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Article 73

For the purpose of voting at the shareholders™ generat
meeting, a shareholder (including proxy) shall
exercise voting rights in accordance with the number
of shares earrying voting rights represented by him.
Each share shall have one vote.

The shares of the Company held by the Company
shall not carry voting rights, and those parts of shares
shall not be counted in the total number of shares
carrying voting rights at the sharehotders™ general
meeting.

At the time of reviewing the-material issues in the
sharehotders™—general-meeting, which have effect on
the interests of small and medium sized shareholders,
the votes of small and medium sized shareholders
shall be eateutated-separately. The separate battot
results shall be timely disclosed to public.

Article 72

For the purpose of voting at the General Meeting, a
shareholder (including proxy) shall exercise voting
rights in accordance with the number of shares with
voting rights represented by him/her. Each share
shall have one vote, except where special provisions
apply to class shareholders.

The shares of the Company held by the Company
shall not carry voting rights, and those parts of shares
shall not be counted in the total number of shares
carrying voting rights at the General Meeting.
If a shareholder acquires voting shares of the
Company in violation of the relevant provisions
of the Securities Law, the voting rights of the
shares outside of the regulated proportion shall
not be exercised within 36 months from the date of
acquisition, and such shares shall not be counted
into the total number of shares with voting rights
present at the General Meeting.

At the time of reviewing material issues in the
General Meeting, which have effect on the interests
of small and medium sized shareholders, the votes
of small and medium sized shareholders shall be
counted separately. The separate voting results shall
be timely disclosed to public.

The chairman of the General Meeting shall ensure
that the detailed procedures for voting by poll
are explained to shareholders at the meeting
and answer any questions from shareholders
regarding voting by poll. When the General
Meeting deliberates on connected transactions,
connected shareholders shall not participate in
voting, and the number of shares with voting
rights represented by them shall not be included
in the total number of shares with voting rights
at the General Meeting; the announcement on
the resolutions of the General Meeting shall
fully disclose the voting results of non-connected
shareholders.
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Article 74

At any onsite shareholders’ general meeting, a
resolution put to the vote at the meeting shall be
decided on a show of hands unless otherwise as
stipulated by the relevant laws, administrative
regulations, or the rules and regulations of the
relevant regulatory bodies as formulated from time to
time, or unless a poll is demanded by the following
persons before or after the voting by show of hands:

A demand for a poll may be withdrawn by the person
making such demand.

(Deleted)

Article 75

A poll demanded on such matters as the election of
chairman or the adjournment of the meeting, shall
be taken forthwith. A poll demanded on any other
matters shall be taken at such time as the chairman
may decide, and the meeting may proceed to discuss
other matters, while the results of the poll shall still
be deemed to be a resolution of that meeting.

(Deleted)

Article 76

On a poll taken at a meeting, a shareholder (including
proxy) entitled to two or more votes need not cast all
his votes in the same way.

(Deleted)

Article 77

In case of an equality of votes (whether on a show of
hands or on a poll), the chairman of the meeting shall
be entitled to a second vote.

(Deleted)

— 60—




Articles of Association

Before amendment

After amendment

Article 78

The following matters shall require the passing of

an ordinary resolution at the sharehotders™—general
meeting:

(1)  the working reports of the board-of-directors

and-the-sapervisory committee;

profit distribution plan and plan for making up
losses prepared by the board-of-directors;

the appointment and removal of the members
of the board-ofdirectors—and-the-supervisory
commtttee as well as their remuneration and
method of payment;

{other i " the € ’

any other matters except those passed by
special resolutions as prescribed by the laws,
administrative regulations or the Articles of
Association.

Article 73

The following matters shall require the passing of an
ordinary resolution at the General Meeting:

the working reports of the Board of Directors;

profit distribution plan and plan for making up
losses prepared by the Board of Directors;

the appointment and removal of the members
of the Board of Directors as well as their
remuneration and method of payment;

any other matters except those required to
be passed by special resolutions as prescribed
by the laws, administrative regulations or the
Articles of Association.
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Article 79

The following matters shall require the passing of

a special resolution at the sharehotders™—general
meetings:

B thes STV ST
ol of thot ncthe-isste of

the demerger, amalgamatton, dissolution,
liquidation;change-of-theformof-the Company
and purchases, disposals of major assets within
one year or provision of guarantees which
exceed 30% of the total assets of the Company;

amendments-to the Articles of-Assoctation;
share incentive scheme;

other matters which have been passed by way
of ordinary resolutions at the sharehotders

general-meeting, and which are considered to

have significant effect on the Company shall
be passed by way of special resolutions.

Article 74

The following matters shall require the passing of a
special resolution at the General Meetings:

the increase in or reduction of the share
capital of the Company;

)

(2)

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

purchases, disposals of major assets within
one year or provision of guarantees to others
which exceed 30% of the latest audited total
assets of the Company;

the amendment of the Articles;
share incentive scheme;

other matters which are required by laws,
administrative regulations, and the Articles
of Association, and which have been passed
by way of ordinary resolutions at the General
Meeting, and which are considered to have
significant effect on the Company shall be
approved by way of special resolutions.
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(Newly added)

Article 75

When the General Meeting votes on the election of
directors, cumulative voting shall be adopted, except
for the election of one director.

The term “cumulative voting” referred to in the
preceding paragraph means that, when the General
Meeting votes to elect directors, each share carries
the same number of votes as the number of directors
to be elected, and a shareholder may cluster his or her
voting rights.

When the cumulative voting system is implemented
for voting at the General Meeting, the following
principles shall be followed:

(1)  The number of candidates for directors may
be more than the number of directors to be
elected at the General Meeting, but the number
of candidates to be voted by each shareholder
shall not exceed the number of candidates to
be elected at the General Meeting, and the total
number of allocated votes shall not exceed the
number of votes owned by the shareholders.
Otherwise, such vote shall be invalidated;

(2)  Independent directors and non-independent
directors shall be voted on separately. During
the election of independent directors, the
number of votes each shareholder is entitled to
receive is equal to the product of the number
of shares they represent and the number of
independent directors to be elected, and these
votes may only be cast for the independent
director candidates of the Company. When
electing non-independent directors, the number
of votes each shareholder is entitled to receive
is equal to the product of the number of
shares they represent and the number of non-
independent directors to be elected, and these
votes may only be cast for non-independent
director candidates of the Company;
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(3) The final elected candidates are determined
based on the order of the number of the votes
received by the director candidates, but the
minimum number of votes for each elected
candidate must exceed half of the total
number of shares represented by shareholders
(including proxies) attending the General
Meeting. If the number of elected directors
is less than the number of directors proposed
to be elected at the General Meeting, all
candidates who do not have enough votes shall
be voted on again to fill the vacancy. If the
votes are still insufficient, a by-election shall
be conducted at the next General Meeting. If
two or more director candidates have the same
number of votes, but only a portion of them
may be elected due to the limitation of the
number of candidates to be elected, the director
candidates with the same number of votes shall
be voted on again separately.

For the election of independent directors, the voting
results of small and medium sized shareholders shall
be separately counted and disclosed. For the election
of two or more independent directors, a cumulative
voting system shall be implemented.

If a resolution on the election of a director is passed
at a General Meeting, the appointment of the new
director shall become effective on the date the
relevant resolution is passed at the General Meeting.
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Article 80

The board-of-directors, independent directors, and
shareholders eomplied-with the relevant prescribed
conditions may solicit voting rights of shareholders.
TFhe-mtent-of voting intentions shall be disclosed to

the subjects of solicitation at-the-time-ofsotetting

votirgtights: Solicitation of voting rights shall not
be conducted on a fee basis, or on a fee basis in a

disguised form. The Company shall not impose a
minimum shareholding percentage requirement on
solicitation of voting rights. The persons soliciting

voting rights shall ptbtietysottett-inecompliance-with

the regulations of the regulatory authorities and the

stock exchange-at-which the shares of the Company

are listed and traded.

Any resolution adopted at a shareholders™—generat
meeting shall comply with the relevant provisions

of €hina laws, administrative regulations and the
Articles of Association.

Article 76

The Board of Directors, independent directors,
and shareholders who meet the relevant
prescribed conditions or investor protection
institutions established in accordance with laws,
administrative regulations or the requirements of
the securities regulatory authorities may publicly
solicit voting rights of shareholders. Specific voting
intentions and any other relevant information shall
be disclosed to the subjects of solicitation when
soliciting voting rights of shareholders. Solicitation
of voting rights shall not be conducted on a fee basis,
or on a fee basis in a disguised form. Except under
statutory conditions, the Company shall not impose
a minimum shareholding percentage requirement on
solicitation of voting rights. The persons soliciting
voting rights of shareholders shall comply with the
regulations of the regulatory authorities and the stock
exchanges where the shares of the Company are
listed and traded.

Any resolution adopted at a General Meeting shall
comply with the relevant provisions of the laws of
the People’s Republic of China, administrative
regulations and the Articles of Association.
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Article 81

The procedures for convening an extraordinary generat

thh Oneorseveral-shareholders holding ever,
individually or aggregately, 10% fmeluding
0% of the shares-of-the-Company—carrying
voting rights to-vote-at the-meeting-overninety

meeﬁﬂg—or-a-cjrass—meeﬁﬂg and state the ob]ects
of the meeting. The board-ofdirectors shall

give written opinions of agreeing or disagreeing
to hold the-meetirg-within ten (10) days upon
receipt of the written request. The board-of
d‘l‘l‘C‘ﬁt’G‘l‘S—l’f—&g'l‘ﬁﬁﬂg to convene the meettng
shall give the notice of meettmg-within five
(5) days after the resolution. Consent from
the relevant shareholders mtust be obtained for
any amendment to the original proposat in the
notice.

One—or—severatsharchotders—hotding;
individually or aggregately, over 10% of
the-shares—ofthe Companyarcentitted-to

submtt-a-writtenrequest-to-the-supervisory
commtttee—ofconventng an extraordinary
general-meetingor-a—classmeetingtnthe
event-thatthe-board-of-directorsdisagrees to
convene ameettrg or does not give written
opinions within ten (10) days upon rece1pt of
the request. The shall
give the notice of meettrg-within five (5) days
upon receipt of the request in case of agreeing
to convene the-meeting. Consent from the
relevant shareholders shall be obtained for
any amendment to the original proposat in the
notice:

Article 77

The procedures for convening an extraordinary

s | General Meeting by the independent directors,

the Board of Directors, the Audit Committee, or
qualified shareholders are as follows:

(1)  With the approval of more than half of all
independent directors, the independent
directors shall have the right to propose
to the Board of Directors to convene an
extraordinary General Meeting. In terms
of proposal from independent directors to
convene an extraordinary General Meeting,
the Board of Directors shall, in accordance
with laws, administrative regulations and
the Articles of Association, give a written
response on whether or not it agrees to
convene such an extraordinary General
Meeting within 10 days after receipt of the
proposal. If the Board of Directors agrees to
convene an extraordinary General Meeting, it
shall issue a notice for such General Meeting
within 5 days after the Board resolutions
are made; if the Board of Directors does not
agree to convene an extraordinary General
Meeting, reasons shall be stated and a public
announcement shall be made.

(2) The Audit Committee may propose to
the Board of Directors in writing that an
extraordinary General Meeting be convened.
The Board of Directors shall, in accordance
with laws, administrative regulations and
the Articles of Association, give a written
response on whether or not it agrees to
convene an extraordinary General Meeting
within 10 days after receipt of the proposal. If
the Board of Directors agrees to convene an
extraordinary General Meeting, it shall issue
a notice for such General Meeting within 5
days after the Board resolutions are made.
The consent of the Audit Committee shall be
obtained if any change is to be made to the
original resolution in the notice. If the Board
of Directors does not agree to convene an
extraordinary General Meeting, or fails to
give a written response within 10 days after
receipt of the proposal, it shall be deemed to
be unable to or have refused to perform its
duty of convening the General Meeting, and
the Audit Committee may itself convene and
preside over such meeting.
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(3)

The supervisorycommtttee shall be deemed
not to convene and preside over the meeting

tease—of not grving the notice of meeting
within the stipulated period, and ene—or
severat shareholders holding, individually or
aggregately, over 10% of the shares—of-the
Company over ninety (90) consecutive days
may convene the meeting within4-months

from-the-date-of recetpt-of-the-writtenrequest

)

Shareholders holding, individually or
aggregately, 10% or more of the voting
rights (including preferred shares with
restored voting rights but excluding
treasury shares) may make a request to the
Board of Directors in writing to convene
an extraordinary General Meeting and
state the objects of the meeting. The Board
of Directors shall give written opinions of
agreeing or disagreeing to hold the General
Meeting within ten (10) days upon receipt of
the written request. If the Board of Directors
agrees to convene the General Meeting, it
shall issue the notice of the General Meeting
within five (5) days after the Board resolution.
Consent from the relevant shareholders shall
be obtained for any amendment to the original
resolutions in the notice. If the Board of
Directors disagrees to convene the General
Meeting or does not give written opinions
within ten (10) days upon receipt of the
request, shareholders holding, individually or
aggregately, 10% or more of voting rights
(including preferred shares with restored
voting rights but excluding treasury
shares) shall have the right to propose to
the Audit Committee in writing to convene
an extraordinary General Meeting. The
Audit Committee shall give the notice of the
General Meeting within five (5) days upon
receipt of the request in case of agreeing to
convene the General Meeting. Consent from
the relevant shareholders shall be obtained for
any amendment to the original resolutions
in the notice. The Audit Committee shall be
deemed not to convene and preside over the
General Meeting if the Audit Committee
does not give the notice of the General
Meeting within the stipulated period,
and shareholders holding, individually or
aggregately, 10% or more of the voting rights
(including preferred shares with restored
voting rights but excluding treasury shares)
over ninety (90) consecutive days may convene
and preside over the meeting.
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Where the Audit Committee or shareholders
decide(s) to itself/themselves convene a General
Meeting, it or they must notify the Board of
Directors in writing, and file with the stock
exchanges in accordance with the regulatory
requirements of the places where the shares of the
Company are listed.

Prior to the announcement of the resolutions of the
General Meeting, the proportion of voting rights of
the Company held by the convening shareholders
shall not be less than 10%.

The Audit Committee or the convening
shareholders shall submit relevant supporting
materials to the stock exchanges in accordance
with the regulatory requirements of the places
where the shares of the Company are listed when
issuing the notice of the General Meeting and the
announcement on the resolutions of the General
Meeting.

As for the General Meeting convened by the Audit
Committee or shareholders, the Board of Directors
and the secretary of the Board of Directors shall
cooperate. The Board of Directors shall provide
a register of shareholders prepared at the date of
shares registration. If the Board of Directors fails
to provide a register of shareholders, the convener
may apply to a securities registration and clearing
institution for the register with the related public
announcement about holding a General Meeting.
Register of shareholders obtained by the convener
shall not be used for purposes other than holding a
General Meeting.
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Article 82

A shareholders™—general-meeting shall be econvened
and-presided over by the chairman of the board

ofdirectors. Where the chairman of the board-of
directors is unable to attend for any reason, such
meeting shall be convened and presided over by the
deptity chairman of the board-of-directors. Where
the chairman and deputy chairman of the board-of
directors are unable to attend, ﬂTe—boafd—of—&n*cctm*s

shares-carrying the right to-vote-shatt-preside over the

meeting.

A sharchotders™ general-meeting convened by the
stpervisory-committee shall be presided over by
the chatrman-of-the-supervisorycommittee. Where
the chatrman-of-the-supervisory-commtttee does not

perform the duty or cannot perform the duty, more

thanhalf of the supervisors shall choose a supervisor
to preside such meeting.

A sharchotders™general-meeting convened by the

shareholders shall be presided over by a person who is
nominated by the person convening the meeting.

Article 78

When a General Meeting requires the directors
and senior management to attend the meeting as
a non-voting attendees, the directors and senior
management shall attend the meeting in a non-
voting capacity and respond to shareholders’
inquiries.

The chairman of the Board of Directors shall
invite the chairmen of the special committees
of the Board of Directors to attend the annual

e | General Meeting. If the chairman of the relevant

committee is unable to attend, the chairman shall

¢ | invite another member (or, if the member is unable

to attend, his/her duly appointed representative)
to attend. Such person shall answer questions
at the annual General Meeting. The Company’s
management shall ensure that external auditors
attend the annual General Meeting to answer
questions related to audit work, preparation of
auditor reports and their contents, and accounting
policies, and independence of the auditor.

The chairman of the Audit Committee shall
respond to questions at the General Meeting
approving connected transactions or any
other transactions that require approval from
independent shareholders.

A General Meeting shall be presided over by the
chairman of the Board of Directors. Where the
chairman of the Board of Directors is unable to
attend for any reason, such meeting shall be presided
over by the vice chairman of the Board of Directors.
Where the chairman and vice chairman of the Board
of Directors are unable to attend, a director jointly
elected by a majority of the directors shall preside
over the meeting.
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A General Meeting convened by the Audit
Committee shall be presided over by the convener
of the Audit Committee. Where the convener of
the Audit Committee does not perform the duty or
cannot perform the duty, a majority of the members
of the Audit Committee shall choose a member of
the Audit Committee to preside over such meeting.

A General Meeting convened by the shareholders
shall be presided over by a person who is nominated
by the person convening the meeting.

When a General Meeting is held, if the chairman
of the meeting violates the Articles, such that the
General Meeting is unable to proceed, with the
consent of shareholders holding more than one
half of the voting rights present at the General
Meeting, the General Meeting may elect a person
to serve as chairman of the meeting and the
meeting shall continue.

The convener shall ensure that the General
Meeting continues until the final resolution has
been adopted. If a General Meeting is suspended
or if it is unable to reach a resolution due to
special reasons such as force majeure, necessary
measures shall be taken to resume the General
Meeting as soon as possible or the General
Meeting shall be directly adjourned and the same
shall be announced in a timely manner. At the
same time, the convener shall report to the office
of the securities regulatory authorities and the
stock exchanges of the places where the Company
is located.

The resolution of the General Meeting shall
be announced in a timely manner, and the
announcement shall specify the number of
shareholders and proxies present at the meeting,
the total number of shares with voting rights held,
the proportion to the total number of shares with
voting rights of the Company, the voting method,
the voting results of each resolution, and the
detailed information of each resolution passed.
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If a resolution is not passed, or if the current
General Meeting amends a resolution from a
previous General Meeting, a special note shall be
included in the announcement of resolution of the
current General Meeting.

The Board of Directors and the Audit Committee
shall report on its work during the past year to the
General Meeting at the annual General Meetings
Each independent director shall also give a report
on the performance of his or her duties.

Article 83

The chairman of the meeting shall be responsible for
determining whether a resolution of the shareholder’s
general meeting is passed or not and his decision
shall be final and conclusive and the same shall
be announced at such meeting and recorded in the
minutes.

(Deleted)
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Article 85

H-there-tsapott-voteata—sharcholders™generat
ot o e halbd il
minttesbook:

The secretary shall cause minutes in respect of every
shareholders—general-meeting to be made and the
minutes shall be signed by the directors;supetvisors,
secretary to-the-board-of-directots, person convening
the meeting or its proxtes, chairman of the meeting
present at the meeting.

ﬁ‘reet-mg— Mlnutes md—mtmom&um of a meetlng
shall be written in Chinese. Minutes together with
the shareholders’ attendance lists and instruments
appointing proxies—shat-bekept-at-theregistered
offtee-of the-Company.

Article 80

The secretary of the Board of Directors shall cause
minutes in respect of every General Meeting to
be made. The meeting minutes shall record the
following particulars:

(1) the date of, the venue of, and the agenda for,
the meeting, and the name of the convener;
(2) the names of the chairman of the meeting
and of the directors and senior management
attending the meeting or present as non-
voting attendees;

the number of shareholders and proxies
present at the meeting, the total number of
shares with voting rights, and the proportion
to total number of shares of the Company
(the attendance of domestic shareholders
(including proxies) and domestic listed
foreign shareholders (including proxies)
at the General Meeting shall be recorded
separately);

(4) the deliberations on each resolution, key
points of each speaker’s statements thereof
and the voting results (the voting results of
domestic shareholders and domestic listed
foreign shareholders on each resolution shall
be recorded separately);

(5) the queries and suggestions of the
shareholders and the relevant replies or
explanations;

(6) the names of lawyers, vote counters and vote
scrutinisers;

- 72 —




Articles of Association

Before amendment

After amendment

(7)  other particulars that shall be included in
the meeting minutes as required by relevant
laws, regulations, normative documents, and

the Articles.

The convener shall ensure that the meeting
minutes are true, accurate and complete. The
minutes shall be signed by the directors, secretary
of the Board of Directors, person convening
the meeting or its representatives, chairman of
the meeting present at or attending the meeting.
Minutes of a meeting shall be written in Chinese.
Minutes together with the shareholders’ attendance
lists and instruments appointing proxies and valid
information on votes cast online or by other means
shall be kept together for a period of not less than
10 years.

Article 86

A shareholder shall be entitled to inspect copies of
minutes of any shareholders’ general meeting free
of charge during the business hours of the Company.
If the shareholder demands from the Company a
copy of such minutes, the Company shall send him
the copy within seven (7) days after having received
reasonable charges.

(Deleted)
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Article 90

The class shareholders so affected, whether or not
otherwise having voting rights at a shareholders”
generat-meeting, shall be entitled to vote at the class
meeting involving matters provided in items (2) to
(8) and (11) to (12) of Artrete89, provided that any
tnterested shareholders shall not be entitled to vote at
the class meeting.

Article 84

The class shareholders so affected, whether or
not otherwise having voting rights at a General
Meeting, shall be entitled to vote at the class meeting
involving matters provided in items (2) to (8) and (11)
to (12) of Article 83, provided that any connected
shareholders shall not be entitled to vote at the class
meeting.
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Article 93

The notice of a class meeting shall only be given
to the shareholders who are entitled to vote at such
meeting only.

The proceedings of a class meeting shall be as similar

as possible as that of a shareholders™general meeting.

The provisions in the Articles of Association relating

to the proceedings of a sharehotders—general-meeting

shall apply to the class meeting.

Article 87

The notice of a class meeting shall only be given
to the shareholders who are entitled to vote at such
meeting only.

The proceedings of a class meeting shall be as
similar as possible as that of a General Meeting. The
provisions in the Articles of Association relating to
the proceedings of a General Meeting shall apply to
the class meeting.

Article 94

In addition to holders of other classes of shares,
holders of domestic shares and holders of overseas
foreign listed shares shall be deemed to be different
classes of shareholders.

The special procedures for voting of class
shareholders shall not apply to the following
circumstances:

(1)  where, upon approval by a special resolution
passed at a shareholders’ general meeting, the
Company issues domestic shares and overseas
foreign listed shares either separately or
concurrently once every twelve (12) months,
and the total amount of the domestic shares
and overseas foreign listed shares so issued do
not exceed 20% of their total issued amount,
respectively;

where the Company plans to issue domestic
shares and overseas foreign listed shares on
establishment, to be implemented within
fifteen (15) months from the date of approval
by the securities regulatory authority of the
State Council.

(Deleted)

Chapter 10 The Party Committee

Chapter 10 The Party Committee of the Company
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(Newly added)

Article 88

In accordance with the provisions of regulations
such as the Constitution of the Communist Party of
China and the Regulations on the Work of Primary
Organisations of the Communist Party of China
in State-owned Enterprises (Trial), and with the
approval of the higher-level Party organisation, the
Company established the Party Committee of Jiangxi
Copper Company Limited. Concurrently, the Party
Disciplinary Committee has been established in
accordance with the relevant regulations.

(Newly added)

Article 89

The Party Committee of the Company shall be elected
in the meeting of the Party members’ representatives,
with each term generally lasting for five years. At
the end of the term, re-election shall be held as
scheduled. Party Disciplinary Committee shall serve
the same term as the Party Committee.

(Newly added)

Article 90

The Party Committee of the Company shall consist
of nine members, including one secretary of the
Party Committee, two vice secretaries of the
Party Committee, and one secretary of the Party
Disciplinary Committee.

Article 95

. .
ho g sl II . i y i

with-the-retevant-documents—of-the Party: The
establishment of the Party ergantzatton and its
staffing shall be incorporated into the Company’s
management organizattonrr and the formation thereof.

The Company shall providenecessary-—condittons—tor

the-activittesof the Party-organtzatron and include
expenses of the Party erganization in the Company’s

budget, which will be disbursed from the Company’s
management fee.

Article 91

The Company and its subsidiaries shall establish
Party organisations, appoint staff for Party
affairs and carry out Party work to effectively
leverage the role of Party organisations and as
Party members. The establishment of the Party
organisation and its personnel allocations shall
be incorporated into the Company’s management
organisation and the formation thereof, and full-
time staff engaging in Party affairs shall be
appointed at a ratio of no less than 1% of the total
number of employees. The Company shall include
expenses of the Party organisation in the Company’s
budget, which will be disbursed from the Company’s
management fee at a ratio of no less than 1% of the
total employee remunerations of the year before.
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Article 96

Article 92

The Party Committee of the Company shall play
a leading role in setting the direction, overseeing
the overall situation, ensuring implementation,
vise | and shall discuss and decide on major issues of the
Company in accordance with the regulations. Its
main responsibilities shall be:

(1) to enhance the political establishment of
the Party in the Company, adhere to and
implement the fundamental system, basic
system and important system of socialism
with Chinese characteristics as well as
educate and guide all Party members to
maintain a high degree of consistency with
the Party Central Committee with comrade
Xi Jinping as the core in the political stance,
political direction, political principles and
political path;

(2) to thoroughly study and implement Xi
Jinping’s Thought on Socialism with Chinese
Characteristics for a New Era, learn and
propagate the Party’s theory, thoroughly
implement the Party’s vision, principles and
policies as well as supervise and guarantee
the implementation of major decisions and
strategic deployments of the Party Central
Committee as well as the resolutions of the
Party organisation at a higher level in the
Company;

(3) to study and discuss the major operation
and management issues of the Company
and support the General Meeting, the
Board of Directors and the management in
performing their functions and exercising
their powers in accordance with the laws;
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@

)

(6)

(7

@)

to strengthen the leadership and control in
the appointment and personnel management
of the Company, and the building of the
leading team, cadres team and talents team
of the Company;

to perform the main responsibility in
protecting integrity and clear governance
within the Company organisation, lead
and support disciplinary organisations to
fulfil their supervisory and disciplinary
responsibilities as well as exercise strict
administrative discipline and political
extrusion of rules and promote extension of
full and strict governance over the Party to
the grassroots level;

to strengthen the establishment of
grassroots-level Party organisations and the
team building Party members, unite and
lead employees to actively engage in the
reform and development of the Company;

to play a leading role in ideological and
political work and the establishment of
the cultures and ethics Company as well
as unite front-line work and lead the mass
organisations such as the labor union, the
Communist Youth League and Women’s
Association of the Company;

to discuss and decide other material matters
within the scope of the Party Committee’s
responsibilities.
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Article 97

The Party committee shall consider and make
decisions on the following material matters:

(1)

major measures of the Company in the
thorough implementation of the directions and
policies of the Party and important decisions
made by the higher Party organization;,

ideological construction, organization
construction, work style construction, anti-
corruption construction, system construction of
and other aspects of the Party organization of
the Company;

matters in relation to the appointment and
dismissal of and reward and punishment for
employees in accordance with management
supervision authority; or recommendation
of candidates to the Board or the General
Manager in accordance with certain
procedures; vetting and raising opinion and
advice on the candidates nominated by the
Board or the General Manager;

material matters in relation to united front
work and mass organization work;

material matters to be referred and reported to
the higher Party organization;

other matters to be considered and decided by
the Party committee.

(Deleted)
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Article 98 (Deleted)

The Party committee shall participate in the decision-
making process for the following material matters:

(1)  major measures of the Company regarding
the thorough implementation of national laws
and regulations and important decisions of the
higher authorities;

(2)  the development strategies and medium to long
term development plans of the Company;

(3)  the production and operation policies of the
Company;

(4) principle and directional matters in respect
of the asset restructuring, property transfer,
capital operation and significant investment of
the Company;

(5) the formulation and modification of the
Company’s important reform proposals and
important rules and regulations;

(6) the merger, division, change and dissolution
of the Company, set up and adjustment of
internal management institutions and set up
and dissolution of subordinate enterprises;

(7)  the assessment, remuneration, management
and supervision of the Company’s mid to high
level operation management personnel;

(8) material matters related to the interests of
the staff which are required to be submitted
to the meetings of staff representatives for
discussion;

(9) important measures taken by the Company
in matters involving the political and social
responsibilities of the Company such as
particularly significant safe production and
maintenance of stability;

(10) material matters to be referred and reported to
the higher authorities;

(11) other matters the decision of which shall
involve the Party committee.
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Article 99

Article 93

A list of material operational and management
matters shall be established in accordance
with relevant regulations. Material operational
- | management and matters shall be reviewed and
discussed by the Party Committee in advance,
¢ | and then decided upon by the Board of Directors,
the management, and other relevant parties in
accordance with their respective authorities and
prescribed procedures.
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4 Reportafterthemeeting—Members-of the Party
committee-who-alsoserve-as membersof-the

Board-and-the-management-shattreport-to-the
?ISEgI ” ; . .

manner:

(Newly added)

Article 94

By insisting on and improving the leadership
mechanism of “Dual Entry and Cross Appointment”,
eligible members of the Party Committee may take
seats in the Board of Directors and the management
through statutory procedures, while eligible members
of the Board of Directors and the management who
are also Party members may take seats in the Party
Committee in accordance with relevant requirements
and procedures. Generally, the position of the
secretary of the Party Committee and the chairman of
the Board of Directors shall be assumed by the same
person. The president of the Party members shall also
serve as the vice secretary of the Party Committee.
Upon approval, the Party Committee shall appoint
a full-time vice secretary who is specifically
responsible for Party building work. The full-time
vice secretary shall generally be a member of the
Board of Directors.

Article 100

Organize and implement the Company’s material
decisions and arrangements. The Party organization
of the Company shall play a leading role in
complying with various rules and regulations of
the Company, conduct promotion, motivation and
explanation of the implementation of the Company’s
material decisions, organize and lead all the Party
members and staff to focus their mind and action on
the strategic goal of development and implementation
of material decisions of the Company and facilitate
the reform and development of the Company.

(Deleted)
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Article 101

The Party committee shall establish a supervision
system for the implementation of the Company’s
material decisions and conduct regular supervision
and inspection. For the Company’s practices which
are not in compliance with the Party’s directional
policies, national laws and regulations and the
requirements of the Party central committee and
Jiangxi provincial committee, the Party committee
shall provide rectification advice in a timely manner
and report to the higher level Party organization
regarding the failure in rectification in a timely
manner.

(Deleted)

Article 102

There shall be a board-of-directors comprising 11
members. The board-of-directors shall have one
chairman and one or two deptty chairmen and one
or more executive directors. Executive directors
shall manage the affairs authorised by the board-of
directors. At least one-third of the board-of-directors
shall be independent (non-executive) directors (i.e.
directors who are independent of the shareholders of
the eompany and are not employees of the Company),
at least one of them shall be an accounting
professional.

The Company may establish several special
committees of the board-of-directors if necessary.

Article 95

There shall be a Board of Directors comprising 11
directors, including one employee representative
director. The Board of Directors shall have one
chairman and one or two vice chairmen and one
or more executive directors. Executive directors
shall manage the affairs authorised by the Board
of Directors. At least one-third of the Board of
Directors shall be independent (non-executive)
directors (i.e. directors who are independent of the
shareholders of the Company and are not employees
of the Company), at least one of them shall be an
accounting professional who has appropriate
professional qualifications or has appropriate
accounting or related financial management
expertise as required by the listing rules of the
stock exchanges where the shares of the Company
are listed.

The Company may establish several special
committees of the Board of Directors if necessary.
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Article 103

Directors shall be elected at the sharehotders™ generat
meeting-for-atermof three years. Upon the expiry of

the term, a director shall be eligible for re-election.

Subject to the relevant laws and administrative
regulations and the rules and regulations of the
relevant regulatory bodies as formulated from time
to time, the sharehotders—general-meeting may by
an ordinary resolution remove a director before the
expiration of his term of office but without prejudice
to any claim for damages under any contract.

Article 96

Directors shall be elected or replaced at the General
Meeting, each term of office shall be three years.
Upon the expiry of the term, a director shall be
eligible for re-election. However, independent
directors shall not serve continuously for more

e | than six years. The employee representative
d | director shall be elected by the Company’s

employees through the employee representative
meeting, employee meeting, or other democratic
methods.

The term of office of a director shall be calculated
from the date when such director takes office until
the expiry of the term of the incumbent Board of
Directors. If an election is not timely held at the
expiration of the term of office of a director, the
incumbent director shall continue to perform his

d | or her duties as a director in accordance with laws

and the Articles of Association until the incoming
director takes office.

* | Subject to the relevant laws and administrative

regulations and the rules and regulations of the
relevant regulatory bodies as formulated from time
to time, the General Meeting may by an ordinary
resolution remove a director before the expiration of
his or her term of office but without prejudice to any
claim for damages under any contract.

The chairman and vice chairman (nominated by the
chairman) shall be elected and removed by a simple
majority of all the directors. The term of office for
the chairman and vice chairman shall be three years
and they shall be eligible for re-election.
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The chairman; deputychatraran (nominated by the

chairman) and-executive-director{nominated-by-the
chairmany shall be elected and removed by a simple

majority of the directors. The term of office for the
chairman; deputy chairman and-executtvedirector
shall be three years and they shall be eligible for re-
election.

A director may assume the office of any-other senior
management of the Company.

A director shall not be required to hold any shares of
the Company.

A non-independent director may assume the office
of senior management of the Company, but the total
number of directors who are also in the posts of
senior management, together with directors who
are employee representative directors, shall not
exceed half of the total number of directors of the
Company.

A director shall not be required to hold any shares of
the Company.
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Article 104

The board-of-directors shall be responsible to the
sharcholders—general-meetng and shall have the

following powers and duties:

(1)

to be responsible for convening sharehotders™

general-meeting and to report on its work to
the sharehotders™generat-meeting;

to implement resolutions of the sharehotders™
general-meeting;

to determine the business plans and investment
proposals of the Company;

to prepare-the annual financial budgets and
finataceounts of the Company;

to prepare plans for profit distribution and
plans for making up losses for the Company;

to formulate the Company s-borrowingand
financtal-poltetes; proposals for the increase in

and reduction of registered capital and the tsste
of bords or other securities of the Company or
listing;

to formulate proposals for major acquisitions
and disposals, proposals for repurchase of
shares of the Company, merger, division and
dissolution or the change of formation of the
Company;

to decide on the internal management structure
of the Company;

Article 97

The Board of Directors shall be responsible to
the General Meeting and shall have the following
powers and duties:

(1)

@)

to be responsible for convening General
Meetings and to report on its work to the
General Meeting;

to implement resolutions of the General
Meeting;

to determine the business plans and investment
proposals of the Company;

to consider and approve the annual financial
budgets of the Company;

to prepare plans for profit distribution and
plans for making up losses for the Company;

to formulate the proposals for the increase
in and reduction of registered capital and the
proposals for the issuance of bonds or other
securities of the Company or for listing;

to formulate proposals for major acquisitions
and disposals, proposals for repurchase of
shares of the Company, merger, division and
dissolution or the change of formation of the
Company;

to decide on matters such as the Company’s
external investments, acquisitions and
disposals of assets, pledges on asset, external
guarantees, entrusted financial management,
connected transactions, external donation,
to the extent authorised by the General
Meeting;
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(10)

(18)

to employ or dismiss the manager, secretary to
the board-of directors, and to engage or dismiss
the deputy manager, officer in charge of
financial matters and other senior management
eter on the basis of nominations from the
manager and to determine their remunerations
and rewards and punishments;

to set up the basic management systems of the

Company;inctuding-the-financtat-management
and-personnelmanagement systems;

to formulate proposals for amendments of the
Articles of Association;

to manage the disclosure of information of the
Company;

to propose it the shareholdersgenerat-meeting
to engage or replace the accounting firm which
undertakes auditing work for the Company;

to consider the report from the manager of the
Company and to check the manager’s work;

to decide on other major issues and
administrative matters of the Company other
than those required by the Company Law and
the Articles of Association to be resolved at the

sharehotders—general-meetings and to execute

other major agreements;

other powers conferred by the sharehotders”
general-meeting and the Articles of

Association.

©)

(10)

to decide on the internal management structure
of the Company;

to employ or dismiss the manager, secretary of
the Board of Directors, and decide on their
remuneration, rewards and punishments;
and to engage or dismiss the vice manager,
officer in charge of financial matters and other
senior management on the basis of nominations
from the manager and to determine their
remunerations and rewards and punishments;

to set up the basic management systems of the
Company;

to formulate proposals for amendments of the
Articles of Association;

to manage the disclosure of information of the
Company;

to propose to the General Meeting to
engage or replace the accounting firm which
undertakes auditing work for the Company;

to consider the report from the manager of the
Company and to check the manager’s work;

to decide on other major issues and
administrative matters of the Company other
than those required by the Company Law and
the Articles of Association to be resolved at
the General Meetings, and to execute other
major agreements;

other powers conferred by the General
Meeting and the Articles of Association.
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Except directors—resotutrons—tnrespectof the
matters specified in items (6), (7) and tH) above
which shall be passed by two-thirds or more of the
directors, directors’ resolutions in respect of all the
other matters above may be passed by more-than
onehatf of the directors. For those within the scope
of material issues involving decision-making of the
Party committee of the Company, the Board shall
take opinion and advice from the Party eommittee of
the Company in advance.

Except for the matters specified in items (6), (7)
and (12) above and others which shall be passed by
two-thirds or more of the directors as required by
laws, administrative regulations and the listing
rules of the stock exchanges where the shares of
the Company are listed, directors’ resolutions in
respect of all the other matters above may be passed
by a majority of the directors. For those within the
scope of material issues involving decision-making
of the Party Committee of the Company, the Board
of Directors shall take opinion and advice from the
Party Committee of the Company in advance.

Article 105

Where the board—of-directors disposes of the
Company’s fixed assets, if the aggregate of the
expected value of the proposed disposal and the
received value of the fixed assets of the Company
which have been disposed of in the period of four
(4) months immediately preceding the proposed
disposal exceeds 33% of the value of the fixed assets
as shown in the latest balance sheet laid before the
Company in sharehotders™ general-meeting, the board
of-directors shall not dispose of or agree to dispose of
the said fixed assets without the prior approval of the

sharcholders™generat-meeting.

The proposed disposal of fixed assets referred to
in this article shall include the acts of transferring
certain interests mthat assets but exclude the acts of
charging that fixed assets by way of seeurity.

The validity of the transaction on the disposal of
fixed assets by the Company shall not be affected by
the breach of the first paragraph of this article.

Article 98

Where the Board of Directors disposes of the
Company’s fixed assets, if the aggregate of the
expected value of the proposed disposal and the
received value of the fixed assets of the Company
which have been disposed of in the period of four (4)
months immediately preceding the proposed disposal
exceeds 33% of the value of the fixed assets as shown
in the latest balance sheet laid before the Company in
the General Meeting, the Board of Directors shall
not dispose of or agree to dispose of the said fixed
assets without the prior approval of the General
Meeting.

The proposed disposal of fixed assets referred to
in this article shall include the acts of transferring
certain interests of the assets but exclude the acts of
charging that fixed assets by way of guarantee.

The validity of the transaction on the disposal of
fixed assets by the Company shall not be affected by
the breach of the first paragraph of this article.
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Article 106

The chairman shall have the following powers and
duties:

(1)  to preside over the sharehotders™ generat
meetinrg and to convene and preside over the
meeting of the board-ofdirectors;

(2) to examine the implementation of the
resolutions of the board-of-directors;

(3)  to sign the securities issued by the Company;

(4) other powers conferred by the board-of

directors.

The deptty chairman of the Company shall assist the
chairman, when the chairman is unable to perform
his duties or fails to perform his duties, the deputy
chairman shall perform the same on behalf of the
chairman (where the Company has two deputy
chairmen, the deputy chairman who has been chosen
by more-thamhalf-of the directors shall act as deputy
chairman to perform the duties of the chairman);
where the deputy chairman is unable to perform the
duties or fails to perform the duties, the director who
has been chosen by more-thanhalf-of the directors
shall aet the duties.

Article 99

The chairman shall have the following powers and
duties:
(1)  to preside over the General Meeting and to
convene and preside over the meeting of the
Board of Directors;

to supervise, examine the implementation of
the resolutions of the Board of Directors;

(3)  to sign the securities issued by the Company;
(4) other powers conferred by the Board of
Directors.

The Board of Directors shall not delegate the
statutory powers to be exercised by the Board of
Directors to the chairman or managers.

The vice chairman of the Company shall assist the
chairman, when the chairman is unable to perform
his or her duties or fails to perform his or her duties,
the vice chairman shall perform the same on behalf
of the chairman (where the Company has two vice
chairmen, the vice chairman who has been chosen by
a majority of the directors shall act as vice chairman
to perform the duties of the chairman); where the vice
chairman is unable to perform the duties or fails to
perform the duties, the director who has been chosen
by a majority of the directors shall perform the
duties.
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Article 107

Meetingof-the-board-ofdirectors shall be held at

least four times every year and shall be convened by
the chairman. The notice for steh-meeting shall be

given to all directors and-supervisors fourteen days
in advance. In case of emergency, notwithstanding

the-restrictrons-of nottee-of meetingunderArtrete
108,-mtertm meeting of the board-of-directors may be

convened at the request of shareholders holding more
than one-tenth of the voting rights, more than one-

third of the directors, supervisory-committee or the

managers of the Company.

) I] o : et 5 IS]'
and-Englishfanguages:

Article 100

The Board meeting shall be held at least four times
every year and shall be convened by the chairman.
The notice for the Board meeting shall be given
to all directors fourteen days in advance. In case of
emergency, extraordinary meeting of the Board
of Directors may be convened at the request of
shareholders holding more than one-tenth of the
voting rights, more than one-third of the directors,
more than half of the independent directors, the
Audit Committee or the managers of the Company.
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Article 108

Notice of the meeting of-the-board-ofdirectors shall
be served in the following manners:

(1)

Where the time and place of regular meeting of
the board-of-directors have been fixed by the
board-of-directors in advance, no notice shall
be served.

Unless otherwise specified by Artiete167,
where the time and place of the meeting of-the
board-of-directors have not been fixed by the
board of directors in advance, notice of the
meeting of the-board-of directors-specifying the
time and place of the meeting shall be given by
the ehatrman—to-the directors and-supervisors
by telex, cable, facsimile, express courier
service, registered mail or by hand at least 16

daystbutnot-more-than-30-days)-before the

meeting.

The notice shall be in Chinese and, if
necessary, an English version of the same shall
be enclosed therein and the notice shall include
time limitation, reasons, agenda of the meeting
and the date of issuing the notice. Any-director

may-watve-therightto-recetvenotice-of the

Article 101

Notice of the Board meeting shall be served in the
following manners:

(1)

Where the time and place of regular meeting of
the Board of Directors have been fixed by the
Board of Directors in advance, no notice shall
be served.

Unless otherwise specified by Article 190,
where the time and place of the Board meeting
have not been fixed by the Board of Directors
in advance, notice of the Board meeting
specifying the time and place of the meeting
shall be given by the secretary of the Board
of Directors to the directors by email, telex,
cable, facsimile, express courier service,
registered mail or by hand or by a manner
permitted by the stock exchanges where the
shares of the Company are listed at least 14
days (for regular meetings) or 3 days (for
extraordinary meetings) before the meeting.

The notice shall be in Chinese and, if
necessary, an English version of the same shall
be enclosed therein and the notice shall include
time limitation, reasons, agenda of the meeting
and the date of issuing the notice.
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Article 109

A director shall be deemed to have received the
notice of meeting if he is present at the meeting and
does not raise the issue of the non-receipt of such
notice prior to or at the time of his arrival at the
meeting.

The regutar-meeting or-tntertmmeeting-of-the-board
of-ditectors may be held by eonference-tetephone-or

directors-patticipating-at-the-meeting-can—clearty hear
and-communtcate-with-each-other, all such directors
present shall be deemed to be present in person at the
meeting.

Article 102

A director shall be deemed to have received the
notice of meeting if he or she is present at the
meeting and does not raise the issue of the non-
receipt of such notice prior to or at the time of his or
her arrival at the meeting.

Subject to ensuring the full expression by the
directors of their opinions, the Board meeting may
be held by means of telecommunication and to
pass resolutions, and shall be signed by attending
directors. If the number of directors who sign to
agree reaches the required number required by
laws and regulations, an effective resolution shall
be formed, and all such directors present shall be
deemed to be present in person at the meeting.
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Article 110

The quorum of the meeting of-the-board-of-directors
shall be motre-than-one-hatf- of the directors (including
those directors who have been appointed in writing by
other directors to attend the meeting on their behalf
under ArtieletHH-of the Articles of Association).
Each director shall have one vote. Resolutions of the
meeting of-the-board-of-directors shall be passed by
mote-thatrone=hatf of all the directors.

Article 103

The quorum of the Board meeting shall be a
majority of the directors (including those directors
who have been appointed in writing by other
directors to attend the meeting on their behalf under
the Articles of Association). Each director shall have
one vote. Resolutions of the Board meeting shall be
passed by a majority of all the directors except as
specifically provided in Article 97 of the Articles.

If the director has a connected relationship

o—to | with the enterprise or individual involved in the

and,tf-he purports to do so, his vote shall not be
counted, unless permitted by the laws, administrative
regulations, the rules or regulations of the relevant
regulatory bodies.

i | matters to be resolved at the Board meeting, the

director shall promptly report to the Board of
Directors in writing. A connected director shall
not exercise voting rights on that resolution and
shall not act as a proxy to exercise voting rights
on behalf of other directors. If he purports to do
so, his vote shall not be counted, unless permitted
by the laws, administrative regulations, the rules or
regulations of the relevant regulatory bodies. Such
Board meeting may be held with the attendance
(not written resolutions) of more than half of the
non-connected directors, and resolutions made at
the Board meeting must be passed by more than
half of the non-connected directors. If less than
three non-connected directors attend the Board
meeting, the matter shall be submitted to the
General Meeting for consideration.

- 03 _




Articles of Association

Before amendment

After amendment

Article 111

A director shall attend the meeting-of-the-board-of
directors in person. Where the director is unable to
attend the meeting, he/she may appoint in writing
another director to attend the same on his/her
behalf. The appointing instrument shall specify the
authorised scope.

The proxy director at the meeting shall exercise the
director’s right within the scope of authorisation. Any
director who fails to attend a meeting of-the-board
of-directors without appointing any proxy is deemed
to have waived his voting right at the particular
meeting.

The expenses incurred by the directors in attending
a meeting of the-board-of-directors shall be borne
by the Company. These expenses include offsite
transportation fees between the location of the
director and the place of meeting and charges for
accommodation and meals during the period of the
meeting of-the-board-of-directors. Miscellaneous
expenses such as rental of the venue of the meeting
and local transportation fees shall also be borne by
the Company.

Article 104

A director shall attend the Board meeting in person.
Where the director is unable to attend the meeting,
he/she may appoint in writing another director to
attend the same on his/her behalf. The appointing
instrument shall specify the name of the proxy, the
matters entrusted, the authorised scope and the
period of validity, and shall be signed or sealed
by the principal. Independent directors shall not
appoint non-independent directors to vote on their
behalf.

The proxy director at the Board meeting shall
exercise the director’s right within the scope of
authorisation. Any director who fails to attend
a Board meeting without appointing any proxy
is deemed to have waived his voting right at the
particular meeting.

If a director fails to attend two consecutive Board
meetings in person and does not delegate another
director to attend on his/her behalf, he/she shall be
deemed to be unable to fulfill his/her duties, and
the Board of Directors shall propose the removal
of such director at the General Meeting.

The expenses incurred by the directors in attending
a Board meeting shall be borne by the Company.
Such expenses include offsite transportation fees
between the location of the director and the place of
the Board meeting and charges for accommodation
and meals during the period of the Board meeting.
Miscellaneous expenses such as rental of the venue
of the meeting and local transportation fees shall also
be borne by the Company.
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Article 112 (Deleted)

The board of directors may accept resolutions in
writing in lieu of convening a meeting of the board of
directors. However, the draft of such resolutions shall
be sent to every director by hand or by post, telex or
facsimile. A resolution shall be a director’s resolution
without convening a meeting of the board of directors
if it has been sent to all directors by the board of
directors and approved and signed by the requisite
quorum of directors to pass the resolution and sent
back to the Secretary by one of the aforesaid means.
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Article 113

The board-of-direetors shall cause the matters
resolved at the meeting ofthe-board-ofdirectors

and director’s resolution passed without-convening

meeting-of-the-board-ofdirectors to be recorded in
Chinese language in form of minutes. Minutes—of

The directors shall be responsible for the resolution
passed by the board-of-directors. Where any
resolution of the board-of-directors contravenes the
laws, administrative regulations, the Articles of
Association or resolutions passed at general-meetings,
the directors involved in passing such resolution
shall be liable to indemnify the Company for losses
sustained by the Company as the consequences of

such contraventlon pmw&ed—tlmt—rt—has—been—pfweﬁ
i i . )
bk 1 fromthe Hability, s

Article 105

The Board of Directors shall cause the matters
resolved at the Board meeting and director’s
resolution passed to be recorded in Chinese language
in form of minutes. The minutes of the Board
meeting shall be kept as records of the Company
for a period of not less than ten years.

The directors shall be responsible for the resolution
passed by the Board of Directors. Where any

e | resolution of the Board of Directors contravenes

the laws, administrative regulations, the Articles

e | of Association or resolutions passed at General

Meetings, the directors involved in passing such
resolution shall be liable to indemnify the Company
for losses sustained by the Company as the
consequences of such contravention.
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(Newly added)

Article 106

A director may resign before the expiry of his/her
term of office. The resigning director shall submit
to the Board of Directors a written resignation.
The resignation shall take effect on the date the
Company receives the resignation report, and the
relevant details shall be disclosed by the Board
of Directors within two trading days. In case that
the number of directors falls below the minimum
statutory requirement as a result of the resignation
of a director, the existing directors shall continue
to perform their duties in accordance with laws,
administrative regulations and departmental rules and
the Articles of Association until the newly elected
directors take office.

(Newly added)

Article 107

The General Meeting may resolve to remove a
director, and such removal shall take effect on
the date of passing the resolution. If a director is
removed before the expiration of his or her term
without justifiable reason, the director may request
compensation from the Company.

(Newly added)

Article 108

No directors shall act, in their personal capacity, on
behalf of the Company or the Board of Directors
beyond the provisions of the Articles of Association
or without appropriate authorisation by the Board
of Directors. The director shall, when acting in his
or her personal capacity, declare his or her positions
and 1dentities in advance if a third party has reasons
to believe that the said director is acting on behalf of
the Company or the Board of Directors.
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(Newly added)

Article 109

If a director, in the performance of his or her duties
for the Company, causes damage to others, the
Company shall bear liability for compensation; if the
director acted intentionally or with gross negligence,
he or she shall also bear liability for compensation.

If a director violates laws, administrative regulations,
departmental rules or the Articles of Association
while performing duties for the Company, causing
losses to the Company, he or she shall bear liability
for compensation.

Article 114

The independent directors shall perform-thetrduties

dittgentlyproteet the interests of the Company;-with
il . e et

of publie-shareholders-of the Company-

The independent directors shall perform their duties
independently and be free from the influence of the
substantial shareholders, defactocontrotter-or-patty;
whether-entities or individuals; who has interest with
the Companys its substantial shareholder or defacto
controller.

Article 110

The independent directors shall diligently
perform their duties in accordance with laws,
administrative regulations, the requirements of
the securities regulatory authorities, the stock
exchanges and the Articles of Association. They
shall play a role in decision-making, supervision,
checks and balances, and providing professional
consultation within the Board of Directors,
safeguarding the overall interests of the Company
and protecting the legitimate rights and interests
of minority shareholders.

The independent directors shall perform their duties
independently and be free from the influence of the
substantial shareholders, actual controllers and
entities or individuals who has interest with the
Company and its substantial shareholders or actual
controller.
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Article 115

The independent directors shall be nominated by the
board-of-directors of the Company,-the-supervisory
commttteethose shareholders who, individually
or aggregately, hold 1% er-more-of the Companys
shares with voting rights and be elected in the

sharcholders™—generat-meeting.

The term of office of independent directors shall be
the same as the other directors. Upon the end of term
of office, the independent directors shall be eligible
for re-election, but in any event the term of office
shall not be more than 6 years.

Article 111

The independent directors shall be nominated
by the Board of Directors of the Company, and
shareholders who, individually or aggregately, hold
over 1% of the shares with voting rights of the
Company and be elected in the General Meeting.

The term of office of independent directors shall be
the same as the other directors. Upon the end of term
of office, the independent directors shall be eligible
for re-election, but in any event the term of office
shall not be more than 6 years.

Article 116

In order to be qualified as an independent director, he
shottd meet the following basic requirements:

(1) he should have the qualification to be a director
of a company under the laws, administrative
regulations, other relevant provisions and the
Articles of Association;

he should be independent as required by the
relevant laws, administrative regulations,
departmental rules and listing rules of the stock
exchange on-whteh the shares of the Company
are listed;

he shoutd have basic knowledge of the
operation of a company, be familiar with the
relevant laws, administrative regulations, and
other regulations and rules (including but not
limited to the applicable accounting standards);

Article 112

In order to be qualified as an independent director, he
or she shall meet the following basic requirements:
(1) he or she shall have the qualification to be a
director of a listed company under the laws,
administrative regulations, other relevant
provisions, the listing rules of the stock
exchanges where the shares of the Company
are listed and the Articles of Association;

he or she shall be independent as required by
the relevant laws, administrative regulations,
departmental rules and listing rules of the stock
exchanges where the shares of the Company
are listed and the Articles;

he or she shall have basic knowledge of the
operation of a listed company, be familiar with
the relevant laws, administrative regulations,
and other regulations and rules (including
but not limited to the applicable accounting
standards);
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he shoutd have more than 5 years legal or
financial experience or other experience
tr performing the duties of an independent
director;

he shoutd meet other requirements stipulated
in the Articles of Association.

(4)

®)

he or she shall have more than 5 years of
legal, accounting or financial experience or
other experience necessary for performing the
duties of an independent director;

he or she shall possess good personal
integrity and have no adverse records such
as major breach of trust;

he or she shall meet other requirements
stipulated in laws, administrative regulations,
departmental rules, regulatory documents,
relevant rules of the stock exchanges where
the shares of the Company are listed and the
Articles of Association.
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Article 117

The independent directors must be independent.
Unless otherwise stipulated in the applicable laws,
regulations and/or the listing rules of the stock
exchange-on-which the shares of the Company are
listed, the following persons shall not be appointed as
an independent director:

(1)  employees of the Company and its subsidiaries,
their immediate family members and major
social associates (immediate family members
shall mean spouse, parents, children and so on;
major social associates shall mean siblings,
parent-in-law, sons-in-law and daughters-
in-law, spouses of siblings, siblings of their
spouse and so on);

natural person shareholders who directly or
indirectly hold more-than1% of the issued
shares of the Company or who rank in the top
ten shareholders of the Company, as well as
their immediate family members;

employees of those shareholders who directly
or indirectly hold more-than-5% of the issued
shares of the Company or who rank in the top
five shareholders of the Company, as well as
their immediate family members;

persons who are employed by the actual
controllers of the Company and its subsidiaries;

Article 113

The independent directors must be independent.
Unless otherwise stipulated in the applicable laws,
regulations and/or the listing rules of the stock
exchanges where the shares of the Company are
listed, the following persons shall not be appointed as
an independent director:

(1)  employees of the Company or its subsidiaries,
their immediate family members and major
social associates (immediate family members
shall mean spouse, parents, children and so on;
major social associates shall mean siblings,
parent-in-law, sons-in-law and daughters-
in-law, spouses of siblings, siblings of their
spouse, parent-in-law of sons-in-law and
daughters-in-law and so on);

(2)  natural person shareholders who directly or
indirectly hold over 1% of the issued shares
of the Company or who rank in the top ten
shareholders of the Company, as well as their
immediate family members;

employees of those shareholders who directly
or indirectly hold over 5% of the issued shares
of the Company or who rank in the top five
shareholders of the Company, as well as their
immediate family members;

persons who are employed by the controlling
shareholders and actual controllers of the
Company and its subsidiaries and their
immediate family members;
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persons who provide financial, legal and
consulting services to the Company and its
controlling shareholders or their respective
subsidiaries, including all persons in the
project team of mtermedtartes who provide
services, reviewers of each level, persons
who sign on the reports, partners and primary
responsible persons;

persons who held-a-post-as-director;supervisor
) berin :

whteh—has major business transactions with
the Company and its controlling shareholders
or their respective subsidiaries; or the persons

who hold a post as—director;supervisor-or
sentor-management-membertn-the controlling

shareholder of such entity. The “major business
transactions” referred to under this clause
shall mean the issues which are subject to the
shareholders’ approval at the sharehotders”
general-meeting in accordance with the rules
governing the listing of securities on the
Shanghai Stock Exchange or the Articles of
Association of the Company, or other major
issues determined by Shanghai Stock Exchange
(hereinafter referred to as “SSE”);

persons satisfying conditions of the preceding
6 clauses during the latest one year;

other persons determined by €hira-Seecurities

Regutatory-Commisston—and-the stock
exchange-on—which the shares of the Company

are listed.

(5)

(6)

)

persons who provide financial, legal, consulting
and sponsorship services to the Company and
its controlling shareholders, actual controllers
or their respective subsidiaries, including but
not limited to all persons in the project team
of intermediary companies who provide
services, reviewers of each level, persons who
sign on the reports, partners, directors, senior
management and primary responsible persons;

persons who have major business transactions
with the Companyj, its controlling shareholders,
actual controllers or their respective
subsidiaries, or the persons who hold a
post in entities with such major business
transactions, or of the controlling shareholder
or actual controller of such entities.

The “major business transactions” referred to
under this clause shall mean the issues which
are subject to the shareholders’ approval at
the General Meeting in accordance with the
rules governing the listing of securities on the
Shanghai Stock Exchange or the Articles of
Association of the Company, or other major
issues determined by Shanghai Stock Exchange
(hereinafter referred to as “SSE”);

persons satisfying conditions of the preceding
6 clauses during the latest one year;

other persons who are not independent
determined by laws, administrative
regulations, securities regulatory authorities
and the stock exchanges where the shares of
the Company are listed and the Articles of
Association.
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The subsidiaries of the Company’s controlling
shareholders or actual controllers referred to in
items (4) to (6) of the preceding paragraph do not
include enterprises that are controlled by the same
state-owned asset management authority as the
Company and do not constitute connected parties
with the Company in accordance with relevant
regulations.

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

The term “employment” in this Article refers to
serving as directors, senior management and other
staff members.
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Article 118

If an independent director has failed to attend a
board meeting personally on three consecutive
occasions, the bﬁa-rd—ﬁf—d-rreet-@ﬁ shall propose
in a to remove
and replace thts—director. Unless in the above
circumstances and in circumstance as provided by
the laws, administrative regulations and the Articles
of Association where a person is prohibited from
acting as a director, no independent director may be
removed before his term of office expires. In case of
early removal, the Company shall disclose it by way
of special disclosure. If the removed independent
director considers that he is removed by the Company
improperly, he may make a public declaration.

An independent director may resign before his
term of office expires. In resigning his duties, an
independent director shall tender a resignation to
the board-of-directors, specifying any matter which
is related to his resignation or which he considers
necessary to bring to the attention of the Company’s
shareholders and creditors. If the resignation of
an independent director causes the proportion of
independent directors in the board-of the Company
to fall below the minimum statutory requirements,

the-resignation of this independent director shatl
b]c_ cffecltnc?oltlﬂyi Ia.ftcr the su‘eecedmg independent

Article 114

If an independent director has failed to attend a
Board meeting personally on two consecutive
occasions or does not appoint another independent
director to attend on his or her behalf, the Board
of Directors shall propose in a General Meeting
to remove and replace such director within thirty
(30) days from the date of occurrence of such
fact. Unless in the above circumstances and in
circumstance as provided by the laws, administrative
regulations and the Articles of Association where
a person is prohibited from acting as a director, no
independent director may be removed without cause
before his or her term of office expires. In case of
early removal, the Company shall disclose it by way
of special disclosure. If the removed independent
director considers that he or she is removed by the
Company improperly, he or she may make a public
declaration.

If an independent director of the Company fails
to meet the qualifications for appointment as
an independent director or the independence
requirements as stipulated in the relevant laws
and regulations and the Articles of Association
after taking office, he or her shall immediately
cease to perform his or she duties and resign from
his or her position as an independent director.
If an independent director fails to resign upon
request, the Board of Directors of the Company
shall initiate decision-making procedures to
remove him or her from his or her position as an
independent director within two (2) days after the
Board of Directors of the Company has become
aware of, or should have become aware of, the
occurrence of such fact.

An independent director may resign before his or
her term of office expires. In resigning his or her
duties, an independent director shall tender a written
resignation to the Board of Directors, specifying
any matter which is related to his or her resignation
or which he or her considers necessary to bring
to the attention of the Company’s shareholders
and creditors. If the resignation or dismissal of
an independent director causes the proportion of
independent directors in the Board of Directors of
the Company to fall below the minimum statutory
requirements, or the proportion of independent
directors of the special committees of the Board of
Directors fails to comply with the requirements,
or there is a shortage of accounting professionals
among the independent directors, the Company
shall complete the by-election within sixty (60)
days from the date of the occurrence of the
foregoing facts.
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(Newly added)

(1)

Article 115

Independent directors, as members of the Board of
Directors, owe fiduciary and diligence duties to the
Company and all shareholders, and shall prudently
perform the following responsibilities:

to participate in decision-making of the Board
of Directors and provide clear opinions on
matters under discussion;

to supervise on matters that involve potential
significant conflicts of interest between the
Company and its controlling shareholders,
actual controllers, directors or senior
management, and protect the legitimate rights
and interests of minority shareholders;

to provide professional and objective advice on
the Company’s operations and development to
enhance the quality of decision-making of the
Board of Directors;

other responsibilities as stipulated by laws,
administrative regulations, the requirements
of the securities regulatory authorities and the
Articles of Association.
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Article 119

An independent director shall have the following
special functions and powers in addition to those
conferred by the Company Laws; other relevant
laws, administrative regulations and the Articles of
Association:

(3)  to propose to the board-of-directors to convene
an extraordinary generat-meeting;
(4)  to propose the calling of a board meeting;

Article 116

An independent director shall have the following
special functions and powers in addition to those
conferred by the Company Law and other relevant
laws, administrative regulations and the Articles of
Association:

1)

to express independent opinions on matters
that may harm the interests of the Company
or the minority shareholders;

to propose to the Board of Directors to
convene an extraordinary General Meeting;

to propose the calling of a Board meeting;

to independently engage intermediary
organisations to audit, consult or investigate
specific matters of the Company;

to publicly solicit shareholders’ rights in
accordance with the laws;

other functions and powers as stipulated
by laws, administrative regulations, the
securities supervision and management
authorities of the places where the shares of
the Company are listed and the Articles of
Association.

The independent directors shall seek the consent of
a majority of all the independent directors when

ee | exercising their authorities under items (2) to (4).

The Company shall promptly disclose when the
independent directors exercise the functions
and powers set out in item (4). In the event that
the aforesaid functions and powers cannot be
exercised properly, the Company shall disclose the
specific circumstances and reasons thereof.

Where the independent directors engage external
auditing or advisory organisations independently
for auditing or consultation in respect of the specific
matters of the Company, the relevant fees shall be
borne by the Company.
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The independent directors shall seek the consent
of more-thanhatf of the independent directors tn
exercising their authorities under seettons (2) to (7).

Where the independent directors engage an external
auditing or advisory organ independently for auditing
or advtee in respect of the specific matters of the
Company, the relevant fees shall be borne by the
Company.
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Article 120

1)
1 (2)

&)

@

Article 117

The following matters shall be submitted to
the Board of Directors for consideration after
being approved by a majority of all independent
directors of the Company:

connected transactions that shall be
disclosed;

plans of the Company and related parties to
change or waive their undertakings;

decisions made and measures taken by the
board of directors of the company being
acquired in relation to the acquisition;

other matters as prescribed by laws,
administrative regulations, the provisions
of securities regulatory authorities and the
Articles of Association.
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Article 118

The Company shall establish a special meeting
mechanism to be attended exclusively by independent
directors. When the Board of Directors considers
matters such as connected transactions, prior approval
by the special meeting of independent directors shall
be required.

The Company shall regularly or irregularly convene
meetings to be attended by all independent directors
(hereinafter referred to as the Special Meeting of
Independent Directors). The matters set out in items
(2) to (4) of the first paragraph of Article 116 and
Article 117 of the Articles of Association shall be
considered at the Special Meeting of Independent
Directors. The Special Meetings of Independent
Directors may study and discuss other matters of the
Company as needed.

The Special Meeting of Independent Directors shall
be convened and chaired by an independent director
jointly elected by a majority of the independent
directors; in the event that the convenor does not
perform or is unable to perform his/her duties, two or
more independent directors may convene a meeting
and elect a representative to chair the meeting.

Minutes of the Special Meeting of Independent
Directors shall be prepared in accordance with the
regulations, and the opinions of the independent
directors shall be recorded in the minutes. The
independent directors shall sign and confirm the
minutes of the meetings. The Company shall facilitate
and provide support for the convening of the Special
Meeting of Independent Directors.
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Article 122

The secretary shall be a natural person who has the
requisite professional knowledge and experience. The
secretary shall be appointed by the board-of-directors,
his primary responsibilities are:

If the Company has two (2) secretaries to the board
ofdirectors, they shall be respectively responsible
for the Company’s affairs in the PR€ and in
Hong Kong, but either one of the secretaries can
independently exercise all the power of a secretary
to the board-of-directors. The secretary responsible
for affairs in the Peopte*s Republic-of-China shall be
mainly responsible for ensuring that the constitution
documents and records of the Company are in
order, that the necessary reports and documents are
prepared and submitted to relevant PRE authorities
in accordance with the laws, that the register of
shareholders of the Company are properly maintained
and that persons entitled to records and documents
of the Company are-furntshed-with such records and
documents without delay.

In accordance with the directions to the board-of
directors, the secretary who is responsible for Hong
Kong’s affairs shall be mainly responsible for
reporting and submitting relevant information and
documents to the Hong Kong Stock Exchange in
accordance with the Listing Rules of the Hong Kong
Stock Exchange, preparing various documents in

connection with the shareholders—general-meetings
and meetings of board-of-directors and submitting to

the Registrar-of-Compantes-tn Hong Kong documents

relating to the Company.

Where the Company has only one secretary of the
board-of-directors, he shall undertake all the above
mentioned responsibilities of PRE affatrs secretary
and Hong Kong affairs sectetary.

Article 120

The secretary to the Board of Directors shall be
a natural person who has the requisite professional
knowledge and experience. The secretary shall be
appointed by the Board of Directors, his primary
responsibilities are:

If the Company has two (2) secretaries to the Board
of Directors, they shall be respectively responsible
for the Company’s affairs in the mainland China
and in Hong Kong, China, but either one of the
secretaries can independently exercise all the powers
of a secretary to the Board of Directors. The
secretary responsible for affairs in the mainland
China shall be mainly responsible for ensuring
that the constitution documents and records of the
Company are in order, that the necessary reports and
documents are prepared and submitted to relevant
authorities in the mainland China in accordance
with the laws, that the register of shareholders of
the Company is properly maintained, that persons
entitled to retrieve the records and documents of the
Company can acquire such records and documents
without delay, preparing General Meetings and
meetings of the Board of Directors and handling
matters relating to information disclosure.

In accordance with the directions of the Board of
Directors, the secretary who is responsible for Hong
Kong, China’s affairs shall be mainly responsible
for reporting and submitting relevant information
and documents to the Hong Kong Stock Exchange in
accordance with the Listing Rules of the Hong Kong
Stock Exchange, preparing various documents in
connection with the General Meetings and Board
meetings and submitting to the Companies Registry
of Hong Kong documents relating to the Company.

Where the Company has only one secretary of the
Board of Directors, he shall undertake all the above
mentioned responsibilities of the secretary for the
mainland China’s affairs and the secretary for
Hong Kong, China’s affairs.
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Article 126

The manager shall be responsible to the board-of
directors and shall have the following powers and
duties:

(1) to be responsible for the production and
management of the Company and to organtze
the implementation of the resolutions of the
board-of directors;

(8) other powers conferred by the Articles of

Association and the board-of-directors.

In exercising the above-mentioned powers, for those
matters within the scope of material issues involving
decision-making of the Party eommittee of the
Company, the manager shall take opinion from the
Party eommittee of the Company in advance.

Article 124

The manager shall be responsible to the Board of
Directors and shall have the following powers and
duties:
(1) to be responsible for the production and
management of the Company, to organise the
implementation of the resolutions of the Board
of Directors and to report to the Board of
Directors;

other powers conferred by the Articles of
Association and the Board of Directors.

In exercising the above-mentioned powers, for those
matters within the scope of material issues involving
decision-making of the Party Committee of the
Company, the manager shall obtain opinion from the
Party Committee of the Company in advance.

Article 130

The manager, deputy managers and other senior
management shall give three (3) months prior written
notice of resignation to the board of directors.
Departmental managers shall give two (2) months
prior written notice of resignation to the manager.

(Deleted)

Chapter 15 Supervisory Committee

Article 131 to Article 139

(Deleted)

(Newly added)

Chapter 15 Special Committees of the Board of
Directors

(Newly added)

Article 128

The Board of Directors of the Company shall establish
the Audit Committee to exercise the powers and
functions of the supervisory committee as stipulated
in the Company Law.
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(Newly added)

Article 129

The Audit Committee shall consist of four members,
being directors who do not hold senior management
positions in the Company, all of whom shall be
independent directors, and an accounting professional
who is an independent director shall be the chairman/
chairlady (convenor).

(Newly added)

Article 130

The Audit Committee shall be responsible for
reviewing the Company’s financial information and
its disclosure, supervising and evaluating internal and
external audits and overseeing internal controls. The
following matters shall be submitted to the Board of
Directors for consideration only after obtaining the
consent of a majority of all members of the Audit
Committee:

(1) to disclose the financial information in
financial accounting reports and periodic
reports, internal control evaluation reports;

(2)  to appoint or dismiss the accounting firm
engaged for the audit work of the Company;

(3)  to appoint or dismiss the officer responsible
for the financial matters of the Company;

(4) to make changes in accounting policies
or accounting estimates, or corrections of
significant accounting errors, except those
resulting from changes in accounting standards;

(5) other matters as stipulated by laws,
administrative regulations, provisions of
securities regulatory authorities and the
Articles.
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Article 131

The Audit Committee shall convene at least one
meeting every quarter.

An extraordinary meeting can be convened upon
the proposal of two or more members or when the
convenor deems necessary. Meetings of the Audit
Committee shall be held only when more than two-
thirds of its members are present. Resolutions of the
Audit Committee shall be passed by a majority all its
members.

Voting on resolutions of the Audit Committee shall
be on a one-person-one-vote basis.

Resolutions of the Audit Committee shall be recorded
in written minutes in accordance with relevant
regulations, and the members attending the meeting
shall sign the minutes. The working rules of the
Audit Committee shall be formulated by the Board of
Directors.

(Newly added)

Article 132

In addition to the Audit Committee, the Board
of Directors of the Company shall establish the
Nomination Committee, the Remuneration Committee
and the Environmental, Social and Governance
Development Committee, which shall perform
their duties in accordance with the Articles and the
authorisation of the Board of Directors. Proposals
of such special committees shall be submitted to the
Board of Directors for consideration and approval.
The working rules of the special committees shall be
formulated by the Board of Directors.
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(Newly added)

Article 133

The Nomination Committee shall be responsible for
formulating the selection criteria and procedures
for directors and senior management, selecting
and reviewing candidates for directors and senior
management personnel and their qualifications, and
making recommendations to the Board of Directors
on the following matters:

(1)  to nominate, appoint or remove directors;
(2)  to appoint or dismiss senior management;

(3) other matters as stipulated by the laws,
administrative regulations, requirements of
the securities regulatory authorities and the
Articles.

The Company shall appoint at least one director of a
different gender for the Nomination Committee.

If the Board of Directors does not adopt or does not
fully adopt the recommendations of the Nomination
Committee, it shall record the opinions of the
Nomination Committee and the specific reasons for
not adopting them in the board resolutions, and shall
make disclosures accordingly.
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Article 134

The Remuneration Committee shall be responsible for
formulating the assessment standards and conducting
assessments for directors and senior management,
formulating and reviewing the remuneration policies
and plans of directors and senior management,
including the remuneration determination mechanism,
decision-making procedures, arrangements for
payment, withholding and recovery of payment, and
making recommendations to the Board of Directors
on the following matters:

() remuneration for directors and senior
management,

(2)  to formulate or change the share incentive
schemes and employee shareholding plans, and
achievement of the conditions for grant and
exercise of rights by incentive recipients;

(3)  to arrange the shareholding plans for directors
and senior management in the subsidiaries
proposed to be spun off;

(4) other matters as stipulated by the laws,
administrative regulations, requirements of
the securities regulatory authorities and the
Articles.

If the Board of Directors does not adopt or does not
fully adopt the recommendations of the Remuneration
Committee, it shall record the opinions of the
Remuneration Committee and the specific reasons for
not adopting them in the Board resolutions, and shall
make disclosures accordingly.

Chapter 16 Qualifications and Obligations of the | Chapter 16 Qualifications and Obligations of the
Directors;-Supervisors; Managers and Other Senior | Directors and Senior Management of the Company

Management of the Company
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Article 140

A person shall be disqualified from being a director;
stpervisor, manager-or other senior management
of the Company in any one of the following
circumstances:

(1) the individual has no civil capacity or restricted
civil capacity;

(2)  aperson of less than five (5) years has elapsed
since the conviction of corruption, bribery,
unauthorised appropriation of properties,
embezzlement of properties or disrupting social
and economic order; or a period of less than
five (5) years has elapsed since being deprived
of political rights for eommisston-of-offences;

a period of less than three (3) years has elapsed
since the completion of the liquidation of
any company or enterprise and where the
person acted as a director or factory manager,
manager of such company or enterprise and
was personally liable for such insolvency;

a period of not less than three (3) years has
elapsed since revocation of the business
license of a company or enterprise or where
the company or enterprise are ordered to be
closed due to illegal business operations where
the person was the legal representative of such
company or enterprise and for which he was
personally liable;

the person is personally liable for a substantial

loan which was due forpayment-butremains
unpatd;

(6)—the-person has been-involved-in-criminaf
fofm.e.s S“tjftlt o lsmgamnl b jt‘]diimi

Article 135

A person shall be disqualified from being a director
or senior management of the Company in any one of
the following circumstances:

(1)  the individual has no civil capacity or restricted
civil capacity;

(2)  aperson of less than five (5) years has elapsed
since the conviction of corruption, bribery,
unauthorised appropriation of properties,
embezzlement of properties or disrupting
social and economic order; or a period of less
than five (5) years has elapsed since being
deprived of political rights for committing
offences; or a period of less than two (2)
years has elapsed since the completion of
the probation test period in the case of a
probation sentence;

(3)  aperiod of less than three (3) years has elapsed
since the completion of the liquidation of
any company or enterprise and where the
person acted as a director or factory manager,
manager of such company or enterprise and
was personally liable for such insolvency;

a period of not less than three (3) years has
elapsed since the date of revocation of the
business license of a company or enterprise or
where the company or enterprise are ordered
to be closed due to illegal business operations
where the person was the legal representative
of such company or enterprise and for which
he was personally liable;

the person is personally liable for a
relatively substantial loan which was due
and outstanding and having been listed by
the People’s Court as a discredited person
subject to enforcement;
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the person has been prohibited by the securities
regulatory authority of the State Council from
participating in seeurity market activities and
such prohibition has stilt not been expired:

The election, appointment of directors;supervisors-or
engagement of manager;other senior management by
the Company in contravention of the above provisions
shall be invalid. The Company shall remove him
from his duties if the above happened during the term

of office of such directors, supervisors, managers, or
other senior management.

(6)  the person has been prohibited by the securities
regulatory authority of the State Council from
participating in securities market activities and
such prohibition has not yet expired;

(7)  the person has been publicly determined

by a stock exchange to be unfit to serve as
a director or senior management of a listed
company and such prohibition period has
not yet expired;
(8) other circumstances stipulated in the
relevant laws, regulations and normative
documents.

The election, appointment of directors or
engagement of senior management by the Company
in contravention of the above provisions shall be
invalid. The Company shall remove him or her
from his or her position and terminate his or her
duties if any of the above circumstances happened
during the term of office of such director, or senior
management.

Where any of the circumstances set forth in items
(1) to (6) of paragraph 1 of this Article occurs
during the term of office of a director or senior
management, or where an independent director
fails to meet the independence requirements as
provided for by the laws and regulations and the
rules of the securities regulatory authorities of the
places where the Company is listed, the relevant
director or senior management shall immediately
cease performing his or her duties and shall be
removed from his or her position by the Company
in accordance with the corresponding provisions.

Article 141

The vahdity-of-anactofa director;-manager or

other senior management of the Co

mpany acting

Article 136

The director or senior management of the Company
shall comply with the laws, administrative
regulations and the Articles of Association, and
shall assume the duties of fidelity and diligence to
the Company.
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Article 142

Article 137

Directors or senior management of the Company
shall comply with laws, administrative regulations
v | and the Articles of Association, and owe a duty of
fidelity to the Company, shall take measures to
: | avoid conflicts of interest between their personal
interests and those of the Company and shall not
exploit their positions to seek improper benefits.
Directors or senior management of the Company
shall owe the following duties of fidelity to the
Company:

(1) shall not misappropriate Company’s
property or embezzle Company’s funds;

(2) shall not deposit Company’s funds into
accounts opened in their own name or in the
name of any other individual;

(3) shall not exploit their position to offer or
accept bribes or other illegal income;

(4)  without reporting to the Board of Directors
or General Meeting and obtaining approval
through a resolution of the Board of
Directors or General Meeting in accordance
with the Articles of Association, shall not
directly or indirectly enter into any contract
or transaction with the Company;
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(5) shall not exploit their positions to seize
business opportunities belonging to the
Company for themselves or others, except
where they have reported to the Board of
Directors or General Meeting and obtained
approval through a General Meeting
resolution, or where the Company is unable
to utilise such opportunities due to laws,
administrative regulations, or the Articles;

(6)  without reporting to the Board of Directors
or General Meeting and obtaining approval
through a General Meeting resolution, shall
not engage in businesses similar to that of
the Company, whether on their own account
or for others;

(7)  shall not appropriate commissions from
transactions between others and the
Company for themselves;

(8) shall not disclose the Company’s secrets
without authorisation;

(9)  shall not use their connected relationships to
harm the interests of the Company;

(10) other duties of fidelity as stipulated by laws,
administrative regulations, departmental
rules and the Articles of Association.

Any income obtained by a director or senior
management in contravention of this Article shall
belong to the Company. If such contravention
causes losses to the Company, the director
or senior management shall be liable for
compensation.

The provisions of item (4) of the first paragraph
of this Article shall apply to any contract or
transaction entered into between the Company
and close relatives of directors or senior
management, enterprises directly or indirectly
controlled by directors, senior management or
their close relatives, or other connected parties
having connected relationships with directors or
senior management.
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Article 143 (Deleted)

Director, supervisors, managers and other senior
management of the Company, owe a duty, in the
exercise of their powers and discharge of their
duties, to exercise the care, diligence and skills that a
reasonable and prudent person would be expected to
exercise in comparable circumstances.
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Article 144

Article 138

tot | Directors of the Company shall comply with the
laws, administrative regulations, and the Articles
of Association, and owe a duty of diligence to
the Company. They shall perform their duties
tet; | with the reasonable care typically expected of
a manager and act in the best interests of the
Company. Directors shall owe the following duties
of diligence to the Company:

(1) to exercise the powers granted by the
Company prudently, conscientiously and
diligently to ensure that the Company’s
commercial activities comply with
the requirements of national laws,
administrative regulations and various
national economic policies, and that business
activities do not exceed the scope of business
specified in the business license;

(2)  totreat all shareholders equally;

(3) to stay informed about the Company’s
business operations and management status
in a timely manner;

(4) to sign written confirmation opinions of the
Company’s periodic reports to ensure that
the information disclosed by the Company is
true, accurate and complete;

(5) to truthfully provide relevant information
and materials to the Audit Committee and
shall not obstruct the Audit Committee from
exercising its authority;

(6) other duties of diligence as stipulated
by the laws, administrative regulations,
departmental rules and the Articles.

The above provisions shall also apply to senior
management.
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Article 145 (Deleted)

Director, supervisors, managers and other senior
management of the Company shall not cause
any of the following persons or associations (the
“associates”) to do such things as such directors,
supervisors, managers or other senior management
are prohibited from doing so:

(5)  adirector, supervisor, manager or other senior
management of a company being controlled as
referred to in paragraph (4) of this article.

Article 146 (Deleted)

The fiduciary duty of a director, supervisor, manager
or other senior management of the Company does not
necessarily cease upon the termination of his tenure
of office. The obligation of confidence in relation to
the trade secrets of the Company shall survive after
the termination of his tenure. Other obligations may
continue for such period as to be determined under
the principle of fairness, depending on the time lapse
between the acts concerned and the termination and
the circumstances and the conditions under which the
relationship with the Company terminated.

Article 147 (Deleted)

Except as provided in Article 54 of the Articles,
directors, supervisors, manager and other senior
management of the Company may be exempted from
liabilities for specific breach of duties with informed
consent by the shareholders’ general meeting.

The amounts received by the directors, supervisors,
manager, other senior management in contravention
of the above provisions shall belong to the Company;
and shall indemnify against the losses sustained by
the Company.
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Article 148

Where a director;—supetvisor; manager and other
senior management member of the Company is in

any way, directly or indirectly, materially interested
in a contract, transaction or arrangement or proposed
contract, transaction or arrangement with the
Company, (other than his contract of service with the
Company), he shall declare the nature and extent of
his interests to the board-of-directors at the earliest
opportumty —whether—or—nﬂt—the—ceﬁﬁ*aet—ﬁ*ansacﬁaﬁ

sub]ect to the approval of the Board.

Unless the interested director;supervisor, manager
or other senior management member discloses his

interests in accordance with the preceding paragraph
of this Article and the eontracttransaction—or
arrangementts approved by the board-of-directors-at
a meeting in which the interested director;stipervisot;
manager or other senior management member is not
counted in the quorum and refrains from voting,
a contract, transaction or arrangement tiwhich

that-director;supervisor; manager or other—sentor
management tsmatertatty tnterested ts—votdableat
the-nstanee-of-the-Company-except as against a bona
fide party thereto acting without nottee-of the breach
of duty by the interested director; manager or other
senior management member.

A director;stupervisor; manager or other-senior
management member of the Company is deemed to

be interested in a contract, transaction or arrangement
in which an associate of him is interested.

Article 139

Where a director and senior management member of
the Company is in any way, directly or indirectly,
materially interested in a contract, transaction or
arrangement or proposed contract, transaction or
arrangement with the Company, (other than his
contract of service with the Company), he or she
shall declare the nature and extent of his or her
interests to the Board of Directors at the earliest
opportunity, regardless of whether the matter
under normal circumstances would be subject to
the approval of the Board.

Unless the interested director or senior management
member discloses his or her interests in accordance
with the preceding paragraph of this Article and
the subject matter is approved by the Board of
Directors at a meeting in which the interested
director or senior management member is not
counted in the quorum and refrains from voting,
the Company shall have the right to rescind such
contract, transaction or arrangement except as against
a bona fide party thereto acting without knowledge
of the breach of duty by the interested director or
senior management member.

A director or senior management member of the
Company is deemed to be interested in a contract,
transaction or arrangement in which an associate of
him or her is interested.
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Article 149

Where a director;stpervisot, manager or senior
management of the Company gives a general-notice

in writing to the board-of-directors before the-date
on-which-the—question-of entering into the relevant

contract, transaction or arrangement-is—first-taken
tnto-constderation-on-behalf-of the-Company, stating
that, by reason of facts specified in the notice, he is
interested in contracts, transactions or arrangements
of-any-deseription-which may subsequently be made
by the Company, thatnotiee—shat-be-deemed-for-the
e i 1o o b g ot
a sufficient declaration of interests of such director;
s&peﬁﬂsﬁr—rnanagef or semor management—so—far—as

Article 140

Where a director or senior management of the
Company gives a notice in writing to the Board
of Directors before the Company’s first-time
consideration of entering into the relevant contract,
transaction or arrangement, declaring that, by reason
of facts specified in the notice, he or she is interested
in contracts, transactions or arrangements which may
subsequently be made by the Company, to the extent
specified in that notice, the relevant director or
senior management member shall be deemed
to have given sufficient declaration of interests
pursuant to the preceding article of this chapter.

Article 150

The Company shall not, in any manner, pay tax for
or on behalf of its director, supervisor, managers or
other senior management.

(Deleted)

Article 151

The Company shall not directly or indirectly, make
a loan to or provide guarantee in connection with a
loan made by any person to its directors, supervisors,
managers or other senior management of the
Company or of its holding company; or make a loan
to or provide guarantee in connection with any loan
made by any person to the associates of such person as
aforesaid.

where the ordinary course of business of
the Company includes the lending of money
and the giving of guarantees, the Company
may make a loan to or provide a guarantee
in connection with a loan by another person
to any of its directors, supervisors, managers
or senior management and his associates on
normal commercial terms.

(Deleted)
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Article 152 (Deleted)

A loan made by the Company in breach of the
preceding provisions, shall be forthwith repayable by
the recipient regardless of the terms of the loan.

Article 153 (Deleted)

A loan guarantee provided by the Company in breach
of provision under paragraph (1) of Article 151 shall
be unenforceable against the Company, except under
the following circumstances:

(1) aloan was made by a person to a person
connected with director, supervisor, manager
or other senior management of the Company
or of its holdings company, and at the time the
loan was advanced the lender did not know of
the relevant circumstances;

(2)  the collateral provided by the Company has
been lawfully disposed of by the lender to a
bona fide purchaser.

Article 154 (Deleted)

The guarantee referred to in the preceding article
shall include an undertaking by the guarantor or
property provided to secure the performance of
obligations by the obligor.
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Article 155

Where a director;—supetvisor; manager and other
senior management of the Company is in breach

of his obligations to the Company, the Company
shall have a right to take the following measures in
addition to the various rights and remedies provided
by the laws and administrative regulations:

(1) to request such director;supervisor, manager
and other senior management to pay-damages
for the losses sustained by the Company as a

natural-consequence-of his breach of duties;

to rescind any contract or transaction
entered into by the Company with such
director;supervisor; managet or other senior
management and any contract or transaction
entered into by the Company with a third party
(where such third party knew or should have
known that such director,supervisor, manager
or other senior management representing the
Company is in breach of the obligations to the
Company);

(3)  torequest such director;supervisor, manager or
other senior management to return the proceeds
received as a consequence of the breach of the
obligations;

to recover from such director;supervisor;
manager and-other senior management any
monies which should otherwise have been
received by the Company, including;-without
hmitattonto-the-commissions;

to request such director;-stpetvisor, managetr
and ether senior management to return such

interests accrued or may be accrued from the
monies which should otherwise have been paid
to the Company.

Article 141

Where a director and senior management of the
Company is in breach of his or her obligations to the
Company, the Company shall have a right to take the
following measures in addition to the various rights
and remedies provided by the laws and administrative
regulations:

(1) torequest such director and senior management
to compensate for the losses sustained by the
Company as a result of his or her breach of
duties;

unless otherwise specified in the laws
and regulations, to rescind any contract or
transaction entered into by the Company with
such director or senior management and any
contract or transaction entered into by the
Company with a third party (where such third
party knew or should have known that such
director or senior management representing the
Company is in breach of the obligations to the
Company);

to request such director or senior management
to return the proceeds received as a
consequence of the breach of the obligations;

to recover from such director and senior
management any monies which should
otherwise have been received by the Company,
including (but not limited to) commissions;

to request such director and senior management
to return such interests accrued or may
be accrued from the monies which should
otherwise have been paid to the Company.
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Article 156

The Company shall, with the prior approval of the
shareholders in shareholders’ general meeting, enter
into a contract in writing with a director or supervisor
in respect of their remuneration. The emoluments
referred to above shall include:

(1) the emoluments in respect of his service
as a director, supervisor or other senior
management of the Company;

Save pursuant to the contract aforesaid, no legal
proceedings may be brought by a director or
supervisor against the Company in respect of the
benefits ought to be received by him by reasons of
the matters stipulated above.

(Deleted)

Article 157

There shall be a provision in a contract made
between the Company and a director or supervisor
in respect of their remuneration that the director
or the supervisor shall, with the prior approval of
the shareholders in shareholders’ general meeting,
be entitled to payment by way of compensation for
loss of office or other amounts as consideration for
his retirement from office in connection with the
takeover of the Company. A takeover of the Company
referred above shall mean any of the following:

(1)  a takeover offer made to all shareholders by
any person;

If the relevant director or supervisor does not comply
with this article, any sum received by him shall
belong to the persons who have sold their shares as
a result of accepting the offer made as aforesaid; and
the expenses incurred by him in distributing that sum
pro rata amongst those persons shall be borne by him
and not deducted out of that sum.

(Deleted)
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Article 159

The financial year of the Company shall coincide
with the Gregorian calendar year, which commences
from 1st January and ends on 31st December of the
Gregorian calendar.

The Company shall adopt Renminbi as its accounts
keeping unit. All accounts shall be written in
Chinese.

Article 143

The financial year of the Company shall coincide
with the Gregorian calendar year, which commences
from 1st January and ends on 31st December of the
Gregorian calendar.

The Company shall adopt Renminbi as its accounts
keeping unit. All accounts shall be written in
Chinese.

Article 160

At each shareholders’ annual general meeting, the
board of directors of the Company shall submit
to shareholders the financial reports prepared by
the Company as required by the relevant laws,
administrative regulations and mandatory documents
promulgated by the local government and other
governing authorities. Such reports shall be certified.

(Deleted)
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Article 161

The financial reports of the Company shall be
deposited at the Company for inspection by its
shareholders not later than twenty (20) days before
the shareholders’ annual general meeting. Each
shareholder of the Company shall be entitled to
receive the financial statements referred to in this
article.

The Company shall provide the holders of overseas
foreign listed shares with a copy of the above
mentioned report not less than twenty-one (21) days
before the date of the shareholder’s annual general
meeting in the manner as prescribed in Article 207 of
the Articles of Association.

(Deleted)

Article 165

The Company shall not have other books of account
other than the statutory books of account.

Article 147

The Company shall not have other books of account
other than the statutory books of account.

The Company shall implement an internal
auditing system, which shall clearly define the
leadership structure, responsibilities and scope of
authority, staffing, funding protections, utilisation
of audit results and accountability mechanisms for
internal audit work.

(Newly added) Article 148
The Company’s internal audit department shall
conduct supervision and inspection of matters such
as the Company’s business activities and financial
information.

(Newly added) Article 149

In the course of supervising and inspecting the
Company’s business activities and financial
information, the internal audit department shall be
subject to the supervision and guidance of the Audit
Committee. If the internal audit department discovers
any material issues or leads, it shall report directly
and immediately to the Audit Committee.
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(Newly added)

Article 150

When the Audit Committee communicates with
accounting firms, national audit authorities or other
external audit units, the internal audit department
shall actively cooperate and provide necessary
support and assistance.
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Article 166

At the time of distribution of annual after tax profits,
the Company shall allocate 10 per cent of such profit
to the Company’s statutory aceumttatron fund. The
Company may stop allocation of after tax profit to
the Company’s statutory aceommodation-fund when
the-aecotnt is above 50 per cent of the Company’s
registered capital.

Where the statutory acetmutatronfund is insufficient
to cover the Company’s losses of the previous year,
the Company shall apply its annual after-tax profit
for the recovery of such losses before allocating such

proftt to the Company’s statutory publre—wetfare
fumd.

After allocation of the Company’s statutory
acctmitatron—fund from the annual after tax
profit, the Company may allocate to the statutory
acetmutatton—fund and public welfare fund in
accordance with the resolution of shareholders of the

Company in sharcholders—generat-meeting.

After the recovery of the Company’s losses and the
allocation to the statutory aceumttatrontund and the
public welfare fund, the Company shall distribute the
remaining profits to the shareholders in accordance
with the proportion of eapital-subseribed forby each
shareholder. The shares of the Company held by
the Company shall not be entitled to distribution of
profits.

Article 151

At the time of distribution of annual after-tax profits,
the Company shall allocate 10 per cent of such
profits to the Company’s statutory reserves. The
Company may stop allocation of after-tax profits
to the Company’s statutory reserves when the
accumulated amount is above 50 per cent of the
Company’s registered capital.

Where the statutory reserves is insufficient to cover
the Company’s losses of the previous year, the
Company shall apply its annual after-tax profits for
the recovery of such losses before allocating such
profits to the Company’s statutory reserves.

After allocation of the Company’s statutory reserves
from the annual after-tax profits, the Company may
allocate to the discretionary reserves and public
welfare fund in accordance with the resolution of
shareholders of the Company in General Meeting.

After the recovery of the Company’s losses and the
allocation to the statutory reserves and the public
welfare fund, the Company shall distribute the
remaining profits to the shareholders in accordance
with the proportion of the shareholding of each
shareholder. The shares of the Company held by
the Company shall not be entitled to distribution of
profits.

Where the General Meeting distributes profits to
shareholders in violation of the Company Law,
the shareholders shall return the improperly
distributed profits to the Company. If such
distribution causes losses to the Company, the
shareholders and the responsible directors
and senior management shall bear liability for
compensation.
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Article 169

The Company’s statutory-aceumutatedfund may be
used as: recovery of the Company’s losses, expansion
of the Company’s business or transferred to increase

the Company’s registered capital. However,capitat

When a resolution has been passed by shareholders
of the Company in sharcholders™—general-meeting
to transfer-the statutory aceumutatton—fund to the
registered capital of the Company, the Company
may distribute new shares in accordance with the
proportion of the original shareholdings or increase
the par value of each share provided that, upon such
transfer of the statutory acewmutation—fund-—to the
registered capital of the Company, the remaining
balance of the statutory acetmulatron—fund must not
be less than 25 per cent of the registered capital of
the Company before the transfer.

Article 154

The Company’s reserves may be used as: recovery of
the Company’s losses, expansion of the Company’s
business or transferred to increase the Company’s
registered capital. To cover losses with reserves, the
Company shall first use discretionary reserves and
statutory reserves; if these are insufficient to cover
losses, capital reserves may be used in accordance
with relevant regulations.

When a resolution has been passed by shareholders
of the Company in General Meeting to convert the
statutory reserves to increase the registered capital
of the Company, the Company may distribute new
shares in accordance with the proportion of the
original shareholdings or increase the par value of
each share provided that, upon such conversion of
the statutory reserves to increase the registered
capital of the Company, the remaining balance of the
statutory reserves must not be less than 25 per cent
of the registered capital of the Company before the
conversion.

Article 170

The public welfare fund as allocated by the Company
shall be used for the collective benefit of the
Company’s employees.

(Deleted)
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Article 171

The Company may distribute dividends by the
following forms:

(1)
(2)

cash (which shall prevail generally);

shares.

Conditional upon the cumulative distributable profits
being positive, having sufficient profits and cash
to support the normal production and operation of
the Company, the earning per share is more than
Renminbi 0.01 and if the cash dividend per share
distributed accordingto-10% of the realized profit
available for distribution is more than Renminbi
0.01, reach-year, the profit distribution by way
of cash shall be not less than 10% of the reatized
distributable profits of that year, and the recent 3
years accumulated distributable-profit distributed by
way of cash shall be not less than 30% of the reatized
average distributable profits of those 3 recent years.

If the Company generated profits in the-then year
white-the Board did not make any cash profit
distribution proposal, the reasons thereof and the
application of funds retained by the Company not
avattable-for distribution shall be explained in details
in its periodic reports and-the-tndependent-directors

Article 155

The Company may distribute dividends by the
following forms:

(1)
(2)

cash (which shall prevail generally);

shares.

Conditional upon the cumulative distributable profits
being positive, having sufficient profits and cash
to support the normal production and operation of
the Company, the earning per share for that year is
more than Renminbi 0.01 and if the cash dividend
per share distributed at not less than 10% of the
realised profit available for distribution is more than
Renminbi 0.01 for that year, the profit distribution
by way of cash shall be not less than 10% of the
realised distributable profits of that year, and the
recent 3 years accumulated distributable profits
distributed by way of cash shall be not less than 30%
of the realised average distributable profits of those
3 recent years.

If the Company generated profits in the year but
the Board did not make any cash profit distribution
proposal, the reasons thereof and the application
of funds retained by the Company not used for
distribution shall be explained in details in its
periodic reports.

The shares of the Company held by the Company
shall not be entitled to distribution of profits.
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Article 172

Upon the passing of the resolution regarding the
distribution of profits at the general-meeting, the
board of directors shall complete the distribution
of dividend within two months from the date of
convening of the—generat-meeting. Where the
Company makes payment of cash dividends and
other amounts to the holders of domestic shares,
the payment shall be made in Renminbi. Where the
Company makes payment of cash dividends and other
amounts to the holders of overseas foreign tsted
shares, the payment shall be calculated and declared
in Renminbi and-payabte in Hong Kong Dollars.
The foreign currencies required by the Company for
payment of cash dividends and other sums to holders
of overseas foreign-tisted shares shall be handled

accordingto—the relevant provisions on foreign
exchange administration of the State.

Article 156

Upon the passing of the resolution regarding the
distribution of profits at the General Meeting,
or after the Board of Directors has formulated
a specific plan based on the interim dividend
conditions and caps for the following year
approved at the annual General Meeting, the
board of directors shall complete the distribution of
dividend (or shares) within two months from the
date of convening of the General Meeting. Where
the Company makes payment of cash dividends and
other amounts to the holders of domestic shares,
the payment shall be made in Renminbi. Where the
Company makes payment of cash dividends and other
amounts to the holders of overseas listed foreign
shares, the payment shall be calculated and declared
in Renminbi and paid in Hong Kong Dollars. The
foreign currencies required by the Company for
payment of cash dividends and other sums to holders
of overseas listed foreign shares shall be handled in
accordance with the relevant provisions on foreign
exchange administration of the State.
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Article 174

Consentfrommore-thanhatf-of-alt-the-independent
direetors—on—the profit distribution proposal

thed and such
proposal shall be considered and passed by the Board
before puttingforward to the generat-meeting for
approval by the shareholders of the Company. When
the profit-distribution proposal is considered in the
general-meeting, the Board shall fully communicate

with minority shareholders and listen to their eptatof.

Where adjustment to the profit distribution policy
is required by the Company due to the substantial
changes in external or internal operating environment,

Article 158

The Company’s profit distribution proposal shall
be formulated by the Board in accordance with
the provisions of the Articles of Association and
the operating conditions of the Company and
such proposal shall be considered and passed by the
Board before submitting to the General Meeting for
approval by the shareholders of the Company.

When formulating specific cash dividend plans,
the Board shall diligently study and evaluate
matters such as the timing, conditions, minimum
proportion, adjustment conditions and decision-
making procedure requirements for cash

ved | dividends. If independent directors consider that a

d-rstrﬂfruﬁon—pﬂhcy the ad]usted proflt distribution
policy shall be-put-forward to the general-meeting for

consideration by the shareholders after consideration
by the Board and shall only be implemented after
obtaining approval by the shareholders holding more
than two-third-of the voting rights.

specific cash dividend plan may harm the interests
of the Company or minority shareholders, they
have the right to express independent opinions.
If the Board does not adopt or only partially
adopts the opinions of independent directors, the
independent directors’ opinions and the specific
reasons for not adopting them shall be included in
the Board resolutions.

Before the cash dividend proposal is considered in
the General Meeting, the Company shall actively
communicate with shareholders, particularly
minority shareholders, through various channels,
and listen to their opinions and demands.

When considering the annual profit distribution
plan at the annual General Meetings of the
Company, matters such as the conditions,
proportion caps and amount caps of interim
cash distribution for the coming year can also
be considered and approved. The upper cap of
interim dividend for the coming year as considered
at the annual General Meeting shall not exceed
the net profit attributable to shareholders of the
Company for the respective period. The Board
shall formulate specific interim profit distribution
plan based on the resolutions of the General
Meeting upon fulfilment of profit distribution
conditions.
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Where adjustment to the profit distribution policy
is required by the Company due to the substantial
changes in external or internal operating environment,
after detailed analysis and discussion, the adjusted
profit distribution policy shall be submitted to
the General Meeting for consideration by the
shareholders after consideration by the Board and
shall only be implemented after obtaining approval
by the shareholders holding more than two-thirds of
the voting rights present at such General Meeting.

Article 176

The Company shall appoint a receiving agent
for holders of overseas foreign tisted-shares. The
receiving agent shall receive on behalf of such
sharehotder-the dividends distributed to and other
amounts payable by the Company in respect of the
overseas foreign tsted shares.

The receiving agent appointed by the Company shall
satisfy requirements provided under the laws or the
relevant provisions of the stock exchange where the
shares of the Company are listed.

Article 160

The Company shall appoint a receiving agent for
holders of overseas listed foreign shares. The
receiving agent shall receive on behalf of such
shareholders the dividends distributed to and other
amounts payable by the Company in respect of the
overseas listed foreign shares.

The receiving agent appointed by the Company shall
satisfy requirements provided under the laws or the
relevant provisions of the stock exchanges where the
shares of the Company are listed.

Article 177

The Company shall engage independent accounting

firms which satisfy-the relevant stiputatrons-of-the
pRE e | firancial Lot

Article 161

The Company shall engage independent accounting
firms which comply with the relevant national
provisions to conduct services such as the audit
of the financial statements, net assets verification
and other relevant consultation.
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Article 178

The term of engagement of the accounting firms
shall begin from the conclusion of the current
sharehotders—annual generat-meeting-of the Company

until the conclusion of ttsnextmeeting.

Article 162

The term of engagement of the accounting firms
shall begin from the conclusion of the current
annual General Meeting of the Company until the
conclusion of the next annual General Meeting.
Upon completion of the term of appointment,
reappointment may be made.

The Company’s appointment and dismissal of an
accounting firm shall be decided in the General
Meeting, and the Board of Directors may not
appoint an accounting firm before a decision is
made in the General Meeting.

Article 179

The accounting firm appointed by the Company shall
have the following rights:

(1) to inspect at any time the books and
accounts, records and supporting documents
of the Company and be entitled to request
the directors, managers and other senior
management of the Company to provide
relevant information and explanations thereof;

to request the Company to take all reasonable
steps to obtain from its subsidiaries such
information and explanation as are necessary
for the performance of the duties of such
accounting firm;

to attend any shareholders’ general meeting
and to receive all notices of and other
communications relating to any shareholders’
general meeting which any shareholder is
entitled to receive, and to be heard at any
shareholders’ general meeting on any matter
which concerns it as accounting firm of the
Company.

(Deleted)
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Article 180

Where the office of the accounting firm is vacated,
the board of directors may appoint another accounting
firm to fill such vacancy prior to the holding of
shareholders’ general meeting, but while any such
vacancy continues, the surviving or continuing
accounting firm or accounting firms, if any, may act.

(Deleted)

(Newly added)

Article 163

The Company undertakes to provide true and
complete accounting proofs, accounting books,
financial accounting reports and other accounting
information to the accounting firm engaged, and
shall not refuse to provide, conceal or make false
statements.

Article 181

Notwithstanding anything in the agreement
between the accounting firm and the Company, the
shareholders in shareholders’ general meeting may
by an ordinary resolution remove the accounting firm
before the expiration of the term of office of such
accounting firm. The accounting firm so removed
shall be entitled to claim against the Company for
damages, if any, in respect of such removal, such
entitlement shall not be prejudiced thereby.

(Deleted)

Article 182

The remuneration or the determination of the
remuneration of the accounting firm shall be fixed by
the shareholders in the shareholders™ generat-meeting.

In-the-case-of the-accountingfirmappotnted-by-the

Article 164

The remuneration or the determination of the
remuneration of the accounting firm shall be fixed by
the shareholders in the General Meeting.
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Before amendment

After amendment

Article 183

The decisions of the Company regarding the
engagement, dismissal or non-renewal of an
accounting firm shall be made by the shareholders’
general meeting and file the case with the securities
regulatory authorities of the State Council.

The leaving accounting firm is entitled to receive all
notices of, and other communications relating to, any
such meeting, and to be heard at any such meeting on
any matter which concerns it as a former accounting
firm of the Company.

(Deleted)

Article 184

In the event of any dismissal or non-renewat-of an
accounting firm by the Company, a notice shall be
served to inform the accounting firm in advance
and the accounting firm has the right to express
its optnton-at the shareholders™general-meetng. If
an accounting firm tenders its resignation, it shall
make statement to the shareholders™general-meeting
whether there are any improper-happentngs.

Article 165

In the event of any dismissal or non-reappointment
of an accounting firm by the Company, a notice shall
be served to inform the accounting firm 15 days
in advance and the accounting firm has the right to
express its opinions at the General Meeting when
the dismissal of such accounting firm is being
voted on at the General Meeting. If an accounting
firm tenders its resignation, it shall make statement to
the General Meeting whether there are any improper
circumstances.
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Before amendment

After amendment

Article 185

The Company shall effect insurance with the People’s
Insurance Company of China or other insurance
companies registered in the PRC and allowed by the
laws of PRC to provide insurance coverage to PRC
companies.

The types of insurance, insured amount, other terms
and pertod-of insurance shall be discussed and
decided by the board-ofdirectors with reference to the
practices of companies in the same industry in other
countries and the praetree-and legal requirements in
the PRC.

Article 166

The Company shall effect insurance with the People’s
Insurance Company of China or other insurance
companies registered in the PRC and allowed by the
laws of PRC to provide insurance coverage to PRC
companies.

The types of insurance, insured amount, other terms
and periods of insurance shall be discussed and
decided by the Board of Directors with reference
to the practices of companies in the same industry
in other countries and the customary practices and
legal requirements in the PRC.

Chapter 20 Labor Management

Chapter 20 Labor and Human Resources
Management

Article 187

In respect of all levels of management personnel,
the Company shall adopt appointment system
and the Company shall adopt contract system in
respect of ordinary staff and workers. The Company
shall have autonomy in respect of the allocation
and the assignment of work of its employees and
may exercise its own discretion to recruit and, in
accordance with laws, administrative regulations
and the terms of contracts, dismiss management
personnel, staff and workers.

(Deleted)

Article 189

The Company shall arrangefor-medical-insurance;
. ) I | :

in accordance with the relevant laws, administrative
regulations and rules of the €htra*s—central
government and eftocal governments and-shat

9, dV dl d Uldtiv d 11U

Article 169

The Company shall implement the laws,
administrative regulations and relevant

s | requirements in respect of labor protection in

accordance with the relevant laws, administrative
regulations and rules of the PRC central government
and PRC local governments.
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Articles of Association

Before amendment

After amendment

Article 190

The staff and workers of the Company shall have the
right to establish a trade union and engage in trade
union activities in accordance with the Trade Union
Law of the PRC. The activities of the trade union
shall be conducted beyond-the-normal working hours
unless otherwise prescribed by the board-of-directors.

The Company shall allocate 2 per cent. (2%) of the
total amount of wages paid to the staff and workers
to the trade union fund every month. Such funds
shall be used by the trade union of the Company in
accordance with the-Measuresfor-the- Management
of-Frade-YntonFunds formulated by the All China
Federation of Trade Unions.

Article 170

The staff and workers of the Company shall have
the right to establish a trade union and engage in
trade union activities in accordance with the Trade
Union Law of the PRC. The activities of the trade
union shall be conducted outside normal working
hours unless otherwise prescribed by the Board of
Directors.

The Company shall allocate 2 per cent. (2%) of the
total amount of wages paid to the staff and workers
to the trade union fund every month. Such funds
shall be used by the trade union of the Company
in accordance with the relevant requirements
formulated by the All China Federation of Trade
Unions.

Article 191

The board of directors of the Company shall put
forward proposals for amalgamation or demerger
which shall be submitted to relevant approving
authorities for approval in accordance with the laws
after the same have been approved according to the
procedures provided in the Articles of Association of
the Company. Shareholders who oppose the proposals
for amalgamation or demerger shall have the right
to request the Company or the shareholders who are
in favour of amalgamation or demerger to purchase
their shares at a fair price.

The contents of the resolutions about amalgamation
and demerger of the Company shall be compiled
as a special document for shareholders’ perusal.
Such document shall also be provided to the holders
of overseas foreign listed shares in the manner
as prescribed in Article 207 of the Articles of
Association.

(Deleted)
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Before amendment

After amendment

Article 192

The amalgamation—of the Company may take the
form of either amatgamatton-by absorbing another
company or amalgamatton-by establishing a new

company.

In case of a consolidatron-of the Company, various
parties involved shall sign the eonsotrdation
agreement and prepare the balance sheet and the
property list. The Company shall, within ten (10) days
upon passing the resolution-for the-consotidatron,
notify the creditors and publish an announcement in
newspapers atteast-three(3)-times-within thirty (30)
days.

Yponamalgamation, all claims and liabilities of the
parties to the amalgamation shall be taken over by

the company which exists after the amalgamatton or
by the newly established company.

Article 171

The merger of the Company may take the form of
either merger by absorbing another company or
merger by establishing a new company.

In case of a merger of the Company, various parties
involved shall sign the merger agreement and
prepare the balance sheet and the property list. The
Company shall, within ten (10) days upon passing
the resolution on the merger, notify the creditors and
publish an announcement in newspapers or on the
National Enterprise Credit Information Publicity
System within thirty (30) days. The creditors have
the right to, within forty-five (45) days since the
issuance of the public announcement if they fail to
receive such notice, request the Company to repay
its debts or to provide corresponding guarantees.

After the merger, all claims and liabilities of the
parties to the merger shall be taken over by the
company which exists after the merger or by the
newly established company.

(Newly added)

Article 172

If the payment by the Company for a merger does not
exceed 10% of the net assets of the Company, it shall
not be subject to a resolution of the General Meeting,
unless otherwise specified in the Articles.

If the Company merges in accordance with the
preceding paragraph without a resolution of the
General Meeting, it shall be approved by a resolution
of the Board.
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Before amendment

After amendment

Article 193

In case of a demerger of the Company, its assets shall
be divided correspondingly.

In case of a demerger by the Company, various
parties involved shall sign the demerger agreement
and prepare the balance sheet and the property
list. The Company shall, within ten (10) days upon
passing the resolution for the demerger, notify the
creditors and publish an announcement in newspapers

atteastthree(3)-times within thirty (30) days.

Liabilities of the Company before demerger shall be
jointly borne by the companies after demerger, except
as provided for in the written agreements entered into
between the Company and the creditors in relation to
the repayment of debt before the demerger.

Article 173

In case of a demerger of the Companys, its assets shall
be divided correspondingly.

In case of a demerger by the Company, various
parties involved shall sign the demerger agreement
and prepare the balance sheet and the property
list. The Company shall, within ten (10) days upon
passing the resolution for the demerger, notify the
creditors and publish an announcement in newspapers
or through the National Enterprise Credit
Information Publicity System within thirty (30)
days.

Liabilities of the Company before the demerger shall
be jointly borne by the companies after demerger,
except as provided for in the written agreements
entered into between the Company and the creditors
in relation to the repayment of debt before the
demerger.
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Articles of Association

Before amendment

After amendment

Article 195

The Company shall be dissolved and liquidated upon
the occurrence of any the following events:

(1)  where the sharehotders™—general-meeting

resolves to dissolve the Company;

(2)

where dissolution of the Company is necessary

for the amalgamatton-or demerger;

here the Company i adjudged tnsotventin
af;.m.lfmf .e]. it the a.FFh]CfHE lla i ;‘S i‘ result

where, according to the laws, the business
licenses of the Company are revoked, or
the Company is ordered to close down or
dissolved;

where the Company encounters significant
difficulties in management and operation,
the continuance of which will be-tnamanner
hightyprejudietrat-to—the interests of the
shareholders, and which cannot be resolved
by other means, and the shareholders of the
Company holding more than 10% of the total
voting shares of the Company file a petition
to the People’s Court for the dissolution of the
Company, and the People’s Court ordered the

Company to be dissolved-aceordingtotaw.

Article 175

The Company shall be dissolved and liquidated upon
the occurrence of any of the following events:

(1) where the General Meeting resolves to
dissolve the Company;

(2)  where dissolution of the Company is necessary
for the merger or demerger;

where the term of business stipulated in
the Articles of Association expires or other
circumstances of dissolution stipulated in
the Articles of Association occurs;

where, according to the laws, the business
licenses of the Company are revoked, or
the Company is ordered to close down or
dissolved;

where the Company encounters significant
difficulties in management and operation, the
continuance of which will significantly harm
the interests of the shareholders, and which
cannot be resolved by other means, and the
shareholders of the Company holding more
than 10% of the total shares with voting rights
of the Company file a petition to the People’s
Court for the dissolution of the Company, and
the People’s Court ordered the Company to be
dissolved in accordance with the laws.

If the Company encounters any of the dissolution
events set forth in the preceding paragraph,
it shall publicly announce the reasons for
dissolution through the National Enterprise Credit
Information Publicity System within ten (10) days.
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Before amendment

After amendment

(Newly added)

Article 176

Where the Company falls under the circumstances
specified in items (1) or (3) of Article 175 of the
Articles and has not yet distributed its assets to the
shareholders, it may continue to exist by amending
the Articles or by a resolution of the General
Meeting.

Such amendment to the Articles or resolution of the
General Meeting pursuant to the preceding paragraph
shall be passed by more than two-thirds of the voting
rights held by the shareholders present at the meeting.

Article 196

In the event that the Company is dissolved pursuant
to the above-Subseettons (1), (4) and (5), it shall
within fifteen (15) days thereof establish a liquidation

committee whosemembers—shattbe—etectedby

Article 177

In the event that the Company is dissolved pursuant
to the items (1), (3), (4) and (5) of the first
paragraph under Article 175, it shall undergo
liquidation.

The directors shall act as the liquidation obligors
and shall within fifteen (15) days thereof establish a
liquidation committee. The liquidation committee

tort | shall be composed of directors, unless otherwise

provided in the Articles or otherwise resolved
by the General Meeting. If a liquidation obligor

h | fails to perform its liquidation duties in a timely

manner, and thereby causes losses to the Company
or its creditors, it shall bear the liability for
compensation.
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Before amendment

After amendment

Article 197

Where the board of directors decides to liquidate the
Company (except for the liquidation as a result of the
insolvency of the Company), it shall specify in the
notice convening the shareholders’ general meeting
for such purpose that the board of directors has made
a full inquiry into the affairs of the Company and is
of the opinion that the Company will be able to pay
its debts in full within twelve (12) months from the
commencement of the liquidation.

Upon the passing of the resolution for liquidation
by shareholders in shareholders’ general meeting,
the duties and powers of the board of directors shall
cease forthwith.

The liquidation committee shall comply with the
instructions of the shareholders’ general meeting
and shall report to it at least once every year the
receipts and payments of the liquidation committee,
the business and the progress of liquidation of the
Company. Upon the completion of liquidation it shall
also give a final report to the shareholders’ general
meeting.

(Deleted)

Article 198

The liquidation committee shall notify the creditors
within ten (10) days following its establishment and
shall make public announcements in newspapers
atteast-three(3)times within sixty (60) days. The
liquidation committee shall carry out registration for
creditors.

Article 178

The liquidation committee shall notify the creditors
within ten (10) days following its establishment and
shall make public announcements in newspapers
or through the National Enterprise Credit
Information Publicity System within sixty (60)
days. Creditors shall declare their claims to the
liquidation committee within thirty (30) days
from the date of receipt of the notice or, if they
did not receive the notice, within forty-five (45)
days from the date of the announcement. The
liquidation committee shall carry out registration for
creditors. During the claim declaration period, the
liquidation committee shall not make any payment
to creditors.
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Before amendment

After amendment

Article 200

After the completion of the disposal of the assets
of the Company and the preparation of the balance
sheets and an-tnventory-of-assets, the liquidation
committee shall prepare a liquidation proposal and
submit the same to the sharcholders—general-meeting,
the People’s Court orrelevant-governingauthorities

for their confirmation.

After payment of the liquidation costs, the assets of
the Company shall be used to make repayments in the
following order of priority:

(1) accrued wages and social insurance
premiums of employees of the Company and statutory
compensation-funds;

(i)  accrued tax in arrears; and

bank loans, bonds and other debts and
liabilities.

(iii)

During the liquidation, the Company-subststs, but
shall not carry on any business activities not related
to liquidation.

Article 180

After the completion of the disposal of the assets
of the Company and the preparation of the balance
sheets and the property list, the liquidation
committee shall prepare a liquidation proposal and
submit the same to the General Meeting or the
People’s Court for their confirmation.

After the priority payment of the liquidation costs,
the assets of the Company shall be used to make
repayments in the following order of priority:

(1)  accrued wages and social insurance premiums
of employees of the Company and statutory
compensation payments;

(i1)  accrued tax in arrears; and

bank loans, bonds and other debts and
liabilities of the Company.

During the liquidation, the Company continues to
exist, but shall not carry on any business activities
not related to liquidation.

Article 201

If the Company is to be dissolved by liquidation,
the liquidation committee discovers that after the
disposal of the assets of the Company and preparation
of the balance sheets and assetstnventory-of the-assets
of the Company are insufficient to repay its debts in
full, it shall forthwith apply to the People’s Court for
a declaratton-of-insotvency.

Upon dectaratton-oftnsolvencyof the-Company-by
the People’s Court, the liquidation committee shall
hand-over-liquidation affairs of the Company to the
People’s Court.

Article 181

If the Company is to be dissolved by liquidation,
the liquidation committee discovers that, after
the disposal of the assets of the Company and
preparation of the balance sheets and property list
of the Company, the assets of the Company are
insufficient to repay its debts in full, it shall apply
to the People’s Court for bankruptcy liquidation in
accordance with the laws.

Upon acceptance of the bankruptcy application
by the People’s Court, the liquidation committee
shall transfer liquidation affairs to the bankruptcy
administrator designated by the People’s Court.
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Article 202

Following the completion of the liquidation of the
Company, the liquidation committee shall prepare

by—aceomﬁmﬁs—regtstefed—m—t-lﬁ—P-R%lx submltted
to the shareholders™—general-meeting, the People’s
Court and-retevantgovernngawthority for-their

confirmation.

Article 182

Following the completion of the liquidation of the
Company, the liquidation committee shall prepare a
liquidation report, submit the same to the General
Meeting or the People’s Court for confirmation, and
file the same to the company registration authority
to apply for deregistration of the Company.

(Newly added)

Article 183

The members of the liquidation committee shall
perform their liquidation duties and shall owe a duty
of fidelity and a duty of diligence. If any member
of the liquidation committee fails to perform such
duties, and causes losses to the Company, he/she
shall be liable for compensation. If a creditor sustains
a loss due to a willful act or gross negligence on the
part of a member of the liquidation committee, such
liquidation committee member shall be liable for
compensation.

(Newly added)

Article 184

Where the Company is declared bankrupt in
accordance with the laws, bankruptcy liquidation
shall be carried out in accordance with the relevant
laws on enterprise bankruptcy.
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Before amendment

After amendment

(Newly added) Article 186

The Company shall amend the Articles of Association

if any of the following circumstances occur:

(1)  provisions of the Articles conflict with the
amended provisions of the Company Law or
related laws and administrative regulations
after such amendments;

(2)  achange occurs in the Company’s situation
and such change is inconsistent with the
matters stated in the Articles; or

(3)  the General Meeting resolves to amend the
Articles.

Article 205 Article 188

TFhe-modification-of the Articles of Association;shatt

dPpP1UVd U dPpPl1oVv UCDd

Where amendments to the Articles of Association
are subject to approval by the competent
authorities, such amendments shall be submitted
to the competent authorities for approval.

Article 206

Should the amendments to the Articles involve
company registration-ttems, a registration of the
changes shall be made in accordance with the laws.

Article 189

Should the amendments to the Articles involve
company registration or filing matters, a registration
or filing of the changes shall be made in accordance
with the laws.
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Article 207

The notification, communication or other written
materials of the Company may be issued in the
following manners:

(1) by hand;

(2) by mail;

(3) by fax or electronic mail;

(4) by posting on the website of the Company and/
or the specified website-of the stock-exchange
ofrwhich the shares of the Company are listed
to the extent as permitted under applicable
laws, administrative regulations and the listing
rules of the stock-exchange-onwhich the shares
of the Company are listed;

(5) by public announcements in newspapers and/or
other specified mass media;

(6) by other means as accepted by the stoek

exchange-on-which the shares of the Company

are listed.

Article 190

The notification, communication or other written
materials of the Company may be issued in the
following manners:

(1) by hand;
(2) by mail;
(3) by fax or electronic mail;

by posting on the website of the Company
and/or the specified websites of the stock
exchanges of the places where the shares
of the Company are listed to the extent as
permitted under applicable laws, administrative
regulations and the listing rules of the
securities regulatory authorities where the
shares of the Company are listed;

by public announcements in newspapers and/or
other specified mass media;

by other means as accepted by the securities
regulatory authorities of the places where
the shares of the Company are listed.
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After amendment

7 | In terms of the ways by which the Company may

provide or send corporate communications to H
share shareholders in accordance with the listing

e | rules of the Hong Kong Stock Exchange, subject
s|[to compliance with the laws, administrative
¢ | regulations, departmental rules, securities

regulatory rules of the places where the shares
of the Company are listed, and the Articles,
the Company may provide or send corporate
communications through the designated website of
the Company and/or the website of the Hong Kong

d | Stock Exchange or through electronic means to H

att- | share shareholders. Corporate communications

7 | mentioned in the preceding paragraph refer
7 | to any documents issued or to be issued by the
o | Company for reference or action by any H share
s | shareholders or any other individual required by
s | the listing rules of the Hong Kong Stock Exchange,

including but not limited to:
(1) annual reports (including board report,
annual accounts of the Company together
with auditor’s report, audit report, and
financial summary report (if applicable);

interim reports and their summary reports
(if applicable);

notices of meetings;
listing documents;
circulars; and

proxy forms (proxy form has the meaning
ascribed to it by the listing rules of the stock
exchanges where the shares of the Company
are listed). When notices are published
in the form of announcement pursuant to
the Articles, such announcement shall be
published in accordance with the manner
prescribed by the relevant listing rules of
the Hong Kong Stock Exchange.
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Article 208

Where a notice is sent by post, service of the notice
shall be effected by properly addressing, prepaying,
putting the notice into an envelope and posting an
envelope containing the notice in to mailbox shall be
deemed to have been posted and shall be deemed to
have been effected-at the expiration of 48 hours after
the envelope containing the same is posted.

Article 191

Where a notice is sent by post, service of the notice
shall be effected by properly addressing, prepaying,
putting the notice into an envelope and posting an
envelope containing the notice in to mailbox shall be
deemed to have been posted and shall be deemed to
have been served at the expiration of 48 hours after
the envelope containing the same is posted. For a
Company notice delivered by hand, the person
on whom it is served shall sign (or affix his or
her seal to) the acknowledgement of receipt, and
the date of receipt shall be the date of service.
For a Company notice given by way of a public
announcement, the first day of publication shall be
the date of service.

Chapter 26  Settlement of Disputes
Article 209

The Company shall comply with the following rules
for settlements of disputes:

(1)  Whenever any disputes or claims arising from
the Articles of Association, or any rights
or obligations conferred or imposed by the
Company Law and other relevant laws or
administrative regulations concerning the
affairs of the Company between the holders of
overseas foreign listed shares and the Company,
between the holders of overseas foreign listed
shares and any director, supervisor, manager
or other senior management of the Company
or between the holders of overseas foreign
listed shares and holders of domestic shares,
the parties involved shall refer such kind of
disputes or claims for settlement by arbitration.

The award of the arbitration body is final and
conclusive and is binding on all parties.

(Deleted)
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Before amendment

After amendment

Article 210

Any matter not provided in the Articles of-Assoctation
shall be resolved by the resotution—proposed by the
board-of-directors and passed-at-the shareholders

general-meeting.

Article 192

Any matter not provided in the Articles shall be
resolved by the resolutions proposed by the Board
of Directors and submitted to the General Meeting.

Article 213

In the Articles of Association, the term “other senior

management” otherthan-directors;supervisors;

managers-of the-Company shall refer to the deputy
manager, secretary to the board-of-directors, officer

in charge of financial matters and other senior
management determined by the board-of-directors.

In the Articles of Association, the term “accounting
firm” shall have the same meaning as “auditor” and
the terms “manager” and “deputy manager” shall
refer to the “general manager” and “deputy general
manager” of the Company respectively.

In the Articles of Association, the terms of “above”,
“within” and “below” shall include the figures
mentioned whilst the terms of “short of”, “beyond”,
“less than” and “more than” shall not include the
figures mentioned.

Article 195

In the Articles of Association, the term “senior
management” shall refer to the manager, vice
manager, secretary to the Board, officer in charge
of financial matters and other senior management
determined by the Board.

In the Articles of Association, the term “accounting
firm” shall have the same meaning as “auditor” and
the terms “manager” and “vice manager” shall refer
to the “general manager” and “vice general manager”
of the Company respectively.

In the Articles of Association, the terms of “above”,
“within” and “below” shall include the figures
mentioned whilst the terms of “exceeding”, “short

of”, “beyond”, “less than” and “more than” shall not
include the figures mentioned.

Note:

In addition to the above table, if the addition, deletion, or rearrangement of certain provisions

resulted in changes to the numbering of the articles, the numbering of the articles in the
revised Articles of Association shall be adjusted accordingly by extension or reduction,
and any cross-references to article numbers shall be revised accordingly. Furthermore, all
references to “General Meetings of Shareholders (% 3 K #)” in the document have been
uniformly amended to “General Meetings (¢ * )" in accordance with the PRC Company
Law. Where no other substantive amendments are involved, these changes will not be listed

individually.
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Appendix 11

Details of the Proposed Amendments to the Rules for General Meetings are as follows:

Rules for General Meetings

Before amendment

After amendment

Article 1

For the purpose of standardizing

behaviors of Jiangxi Copper Company
Limited (hereinafter referred to as the
“Company”) and safeguarding legitimate
exercise of authority by the General
Meeting, the Company hereby prepares
these rules in accordance with rules
and regulations such as the Company
Law of the People’s Republic of China
(hereinafter referred to as “Company
Law?”), the Securities Law of the People’s
Republic of China, the Mandatory
Overseas; Guidelines for Articles of
Association of Listed Company, Rules of
the General Meeting of-Shareholders of
Listed Companies, Corporate Governance
Standards for Listed Companies, related
securities or stock listing rules of the
stock exchanges where the Company’s
stoeks are listed (including but not
limited to The Stock Exchange of Hong
Kong Limited and Shanghai Stock
Exchange) (hereinafter referred to as
“Listing Rules”), Articles of Association
of Jiangxi Copper Company Limited and
its amendments (hereinafter referred to as
“Articles of Association”).

Article 1

For the purpose of standardising
behaviors of Jiangxi Copper Company
Limited (hereinafter referred to as the
“Company”) and safeguarding legitimate
exercise of authority by the General
Meeting, the Company hereby prepares
these rules in accordance with rules
and regulations such as the Company
Law of the People’s Republic of China
(hereinafter referred to as the “Company
Law”), the Securities Law of the
People’s Republic of China (hereinafter
referred as to the “Securities Law”),
Guidelines for Articles of Association of
Listed Company, Rules of the General
Meeting of Listed Companies, Corporate
Governance Standards for Listed
Companies, related securities or stock
listing rules of the stock exchanges where
the shares of the Company are listed
(including but not limited to The Stock
Exchange of Hong Kong Limited and
Shanghai Stock Exchange) (hereinafter
referred to as the “Listing Rules”),
Articles of Association of Jiangxi Copper
Company Limited and its amendments
(hereinafter referred to as the “Articles
of Association™).
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Rules for General Meetings

Before amendment

After amendment

Article 2

The Company shall hold the General
Meeting of—Sharehotders in strict
accordance with laws, administrative
regulations, these rules and Articles
of Association efthe€ompany and
safeguard shareholders’ legitimate
exercise of rights.

Board of Directors shall earnestly execute
the duties and ergantze the General
mreetingof-Sharecholders in a careful
and timely manner. All directors of the
Company shall work diligently to ensure
normal holding of the General meeting-of
Shareholders and legitimate exercise of
the authority.

Article 2

The Company shall hold the General
Meetings in strict accordance with laws,
administrative regulations, these rules,
the Listing Rules and the Articles of
Association and safeguard shareholders’
legitimate exercise of rights.

The Board of Directors shall earnestly
execute the duties and organise the
General Meeting in a careful and timely
manner. All directors of the Company
shall work diligently to ensure normal
holding of the General Meeting and
legitimate exercise of the authority.
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Rules for General Meetings

Before amendment

After amendment

Article 4

The general-meetingsftaltoAnnuat
General Meeting ef-Shareholders and
temporary General Meeting. Annual
General Meeting of-Shareholders shall
be held every year within 6 months after
completion of the previous accounting

year. Temporarymeeting may be held

irregularly. Under one of following
circumstances, a—temporary General
Meeting of-Shareholders shall be held

within 2 months after occurrence date of
the fact:

If number of directors is less than
that specified in Company Law or
less than two thirds of that specified
in Articles of Association ef-the

Company;

@D

Amount of wreovered losses of the
Company reaches one third of total

amount of patd=up capital;

(IT)

(ITIT) Shareholders hotdimgover 10%
trrehastve)yofoutstanding voting
shares—ofthecompany propose—to
hold—=atemporary-Generat- Meeting

¢ Sharehold ) ) : :

(IV) Board of Directors deems it as
necessary;

(V) Board-oef-Supervisors proposes to
hold;

Article 4

The General Meetings are divided
into annual General Meeting and
extraordinary General Meeting.
Annual General Meetings shall be held
once every year within 6 months after
completion of the previous accounting
year. Extraordinary General Meetings
may be held irregularly. Under one
of following circumstances, an
extraordinary General Meeting shall
be held within 2 months after occurrence
date of the fact:

If the number of directors is less than
that specified in the Company Law or
less than two thirds of that specified
in the Articles of Association;

@)

Amount of unrecovered losses of
the Company reaches one third of
total amount of the capital of the
Company;

(1I)

(IIT) Shareholders, who separately or
jointly hold 10% or above voting
rights of the Company’s shares
(including preferred shares
with restored voting rights but
excluding treasury shares),
request that an extraordinary
General Meeting be convened;

(IV) The Board of Directors deems it as
necessary;

(V) The Independent Audit Committee

(Audit Committee) (hereinafter

referred to as the “Audit

Committee”) proposes to hold;
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(VI) Under circumstances specified by
laws, administrative regulations,
departmental rules, listing rules
or Articles of Association efthe

Company.

If the Company fails to hold a General
Meeting of-Shareholders during the
foregoing period, the Company shall
make a report to the local agency of
China Securities Regulatory Commission
(hereinafter referred to as “CSRC”) and
the stock exchange where the Company’s
stocks are traded (hereinafter referred to
as the “stock exchange”), state reasons
and make an public announcement in
accordance with related provisions.

(VD) Under circumstances specified by
laws, administrative regulations,
departmental rules, the Listing
Rules or the Articles of Association.

If the Company fails to hold a General
Meeting during the aforesaid period, the
Company shall make a report to the local
agency of China Securities Regulatory
Commission (hereinafter referred to as
the “CSRC”) and the stock exchanges
where the shares of the Company are
listed (hereinafter referred to as the
“Stock Exchanges”), state reasons
and make a public announcement in
accordance with related provisions.

Article 5

At the time of holding the General
Meeting, the Company shall engage a
lawyer to issue legal opinions about
following matters and make a public
announcement:

(I) Whether convening and holding
procedures of the meeting comply
with laws, administrative regulations,
Articles of Association ef—the

Companyand-these rules;

Article 5

At the time of holding the General
Meeting, the Company shall engage a
lawyer to issue legal opinions about
following matters and make a public
announcement:

() Whether the procedures of
convening and holding of the
General Meeting comply with laws,
administrative regulations, and the
Articles of Association;
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Article 7

Independent directors shall have the right
to make a proposal to Board of Directors
for holding atemporary General Meeting.
As for independent directors’ proposals
about holding the temporary General
Meeting, Board of Directors shall, in
accordance with laws, administrative
regulations and Articles of Association

of the Compatnry, give a written opinion

about whether to approve holding of
the temporary General Meeting of
Sharehotders within 10 days upon receipt
of proposals.

If Board of Directors agrees to hold the
temporary General Meeting, a notice
about holding the General Meeting of
Shareholders shall be announced within
5 days after a resolution is made by
Board of Directors. If Board of Directors
disagrees to hold the temporary General
Meeting, reasons shall be stated and a
public announcement shall be made.

Article 7

Upon approval by more than half
of all the independent directors,
independent directors shall have the
right to make a proposal to the Board of
Directors for holding an extraordinary
General Meeting. As for independent
directors’ proposals about holding the
extraordinary General Meeting, the
Board of Directors shall, in accordance
with laws, administrative regulations
and the Articles of Association, give a
written opinion about whether to approve
holding of the extraordinary General
Meeting within 10 days upon receipt of
proposals.

If the Board of Directors agrees to hold
the extraordinary General Meeting, a
notice about holding the General Meeting
shall be announced within 5 days after
a resolution is made by the Board of
Directors. If the Board of Directors
disagrees to hold the extraordinary
General Meeting, reasons shall be stated
and a public announcement shall be
made.
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Article 8

Board—oef—Supervisors shall have the

right to make a written proposal to
Board of Directors for holding a
temporary General Meeting. Board of
Directors shall, in accordance with laws,
administrative regulations and Articles

of Association ef-the-Company, give a

written opinion about whether to approve
holding of the temporary General
Meeting of-Shareholders within 10 days
upon receipt of the proposal.

If the Board of Directors agrees to hold
a—temporary General Meeting, a notice
about holding the General Meeting
ofShareholders shall be announced
within 5 days after a resolution is made
by Board of Directors. As for changes
contained in the notice made in response
to the original proposal, consent shall be

obtained from the Board-of-Supervisors.

If the Board of Directors disagrees to
hold the temporary General Meeting of
Shareholders or fails to give a written
feedback within 10 days upon receipt of
the proposal, Board of Directors shall
be deemed to have failed or refused
to perform the duty of convening
the General Meeting, and Boeard—of
Stpervisors may convene and preside

over the General Meeting.

Article 8

The Audit Committee shall have the
right to make a written proposal to
the Board of Directors for holding an
extraordinary General Meeting. The
Board of Directors shall, in accordance
with laws, administrative regulations
and the Articles of Association, give a
written opinion about whether to approve
holding of the extraordinary General
Meeting within 10 days upon receipt of
the proposal.

If the Board of Directors agrees to hold
an extraordinary General Meeting,
a notice about holding the General
Meeting shall be announced within 5
days after a resolution is made by the
Board of Directors. As for changes
contained in the notice made in response
to the original proposal, consent shall be
obtained from the Audit Committee.

If the Board of Directors disagrees to
hold the extraordinary General Meeting
or fails to give a written opinion within
10 days upon receipt of the proposal, the
Board of Directors shall be deemed to
have failed or refused to perform the duty
of convening the General Meeting, and
the Audit Committee may convene and
preside over the General Meeting.
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Article 9

If shareholders require to convene
a—tempotrary General Meeting of
Sharehold Licsified-shareholders
meeting, steh—shareholders—shat—go
throeugh the following procedures:
(I) Shareholders, who separately or
jointly hold over 10% tinetustvey
of voting shares—atthe proposed
o For-00 . Fays.
; .
requeststnthe sameformatand
content;require-Board of Directors
to-hold-a-temporary General Meeting
ofSharecholders—ora—<ctasstfred
shareholders™meeting and expound
the topic for discussion at the
meeting. Board of Directors shall
give a written opinion about whether
to approve holding of the General
Meeting of-Sharcholders within 10
days upon receipt of the foregoing
written request. If Board of Directors
agrees to hold @ General Meeting,
a notice about holding the General
Meeting of-Shareholders shall be
announced within 5 days after a
resolution is made by Board of
Directors. As for changes contained
in the notice made in response to
the original request, consent shall be
obtained from retated shareholders.

Article 9

If shareholders request to convene an
extraordinary General Meeting, the
following procedures shall be followed:
(I) Shareholders, who separately or
jointly hold 10% or above voting
rights (including preferred shares
with restored voting rights but
excluding treasury shares), may
request the Board of Directors to
convene an extraordinary General
Meeting, which shall be made in
writing to the Board of Directors,
and expound the topic for discussion
at the meeting. The Board of
Directors shall give a written opinion
about whether to approve holding of
the extraordinary General Meeting
within 10 days upon receipt of the
foregoing written request. If the
Board of Directors agrees to hold
an extraordinary General Meeting,
a notice about holding the General
Meeting shall be announced within
5 days after a resolution is made
by the Board of Directors. As for
changes contained in the notice made
in response to the original, consent
shall be obtained from relevant
shareholders.
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(IT) If the Board of Directors disagrees

to hold a General Meeting of
Sharehotders or fails to give a
written feedbaek within 10 days
upon receipt of the request,
shareholders who separately or
jointly hold over 10% shares of
the Company shall-have-theright
L. . : : ]
of -Supervisors-to-holdatemporary
General Meeting of-Shareholders-or
If Boardof-Supervisors agrees to
hold a General Meeting, a notice
about holding the General Meeting
of-Shareholders shall be announced
within 5 days upon receipt of the
request. As for changes contained in
the notice made in response to the
original request, consent shall be
obtained from retated shareholders.

(IT) If the Board of Directors disagrees

to hold a General Meeting or fails
to give a written opinion within 10
days upon receipt of the request,
shareholders who separately or
jointly hold 10% or above voting
rights (including preferred shares
with restored voting rights but
excluding treasury shares) of
the Company shall request the
Audit Committee to convene an
extraordinary General Meeting,
which shall be made in writing
to the Audit Committee. If the
Audit Committee agrees to hold
a General Meeting, a notice about
holding the General Meeting
shall be announced within 5 days
upon receipt of the request. As for
changes contained in the notice
made in response to the original
request, consent shall be obtained
from relevant shareholders.

(IIT) If the Audit Committee does not

issue the notice of the General
Meeting within the prescribed
period, it shall be deemed that the
Audit Committee does not convene
and preside over the General
Meeting. Shareholders who
separately or jointly hold 10%
or above voting rights (including
preferred shares with restored
voting rights but excluding
treasury shares) of the Company
for more than 90 consecutive days
can convene and preside over the
meeting by themselves.
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Article 10

If theBoeard—ofSupervisors or
shareholders decide to convene a General
Meeting of-Shareholders by themselves,
they shall inform the Board of Directors
of the same in written form and go
through the procedure of filing with the
competent authority in accordance with
applicable regulations.

Before public announcement of
resolutions made at the General Meeting,

shareholding proportion of the convening
shareholder shall not be less than 10%.

At the time of giving the notice of
the General Meeting of-Shareholders
and releasing public announcement of
resolutions made at the General Meeting,

Board-of-Supervisors—and the convening

shareholder shall submit related

supporting materials to thetocal-agency
of €SRE€-and the stock exchange.

Article 10

If the Audit Committee or shareholders
decide to convene a General Meeting
by themselves, they shall inform the
Board of Directors of the same in written
form and go through the procedure of
filing with the competent authority in
accordance with applicable regulations.

Before public announcement of
resolutions made at the General Meeting,
the voting rights (including preferred
shares with restored voting rights but
excluding treasury shares) proportion
of the convening shareholder shall not be
less than 10%.

At the time of giving the notice of the
General Meeting and releasing public
announcement of resolutions made at the
General Meeting, the Audit Committee
or the convening shareholder shall
submit related supporting materials to the
Stock Exchanges in accordance with
the regulatory requirements of the
listing location where the shares of the
Company are listed.
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Article 11

As for the General Meeting of
Shareholders convened by the Board-of
Supervisors or shareholders, the Board of
Directors and the Secretary of Board of
Directors shall provide—asststance. Board
of Directors shall provide a register of
shareholders prepared at the date of
equity registration. If Board of Directors
fails to provide a register of shareholders,
the convener may apply to a securities
registration and settlement institution
for ebtarmment-agatnst related public
announcement about holding a General
Meeting. Register of shareholders
obtained by the convener shall not be
used for purposes other than holding of a
General Meeting.

Article 11

As for the General Meeting convened by
the Audit Committee or shareholders,
the Board of Directors and the secretary
of Board of Directors shall cooperate.
The Board of Directors shall provide
a register of shareholders prepared at
the date of shares registration. If the
Board of Directors fails to provide a
register of shareholders, the convener
may apply to a securities registration and
clearing institution for the register with
the related public announcement about
holding a General Meeting. Register of
shareholders obtained by the convener
shall not be used for purposes other than
holding of a General Meeting.

Article 12

As for the General Meeting of
Shareholders convened by the Boardof
Supervtsors or shareholders, expenses
necessary for the meeting shall be borne
by the Company.

Article 12

As for the General Meeting convened by
the Audit Committee or shareholders,
expenses necessary for the meeting shall
be borne by the Company.
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Article 14

The Board of Directors,Board—of
Supervisors and shareholders individually
or aggregately holding over 3% of the
totat shares of the Company shall have
the right to propose mottrons to the
Company when the Company convenes
the General Meeting of-Sharcholders.

Shareholders, individually or aggregately,
holding over 3% of the totat shares of the
Company shall have the right to propose
provisional mottetts to the convener in
writing ten (10) days prior to the General
Meeting. Subject to compliance with
relevant laws, administrative regulations
and listing rules of the stock exchanges
on which the shares of the Company are
listed, the convener shall within two (2)
days of receipt of the provisional moetions
issue supplementary notice of the General
Meeting of-Sharehotders to disclose
the contents of the provisional moetions.

The—content-of suchprovistonal-motrons
batl fatl withintl ¢ duts :
the—shareholders;—and-have-a—<clear-topte
ordi : 1 s :
resotutrons:

Save as stipulated in the above
paragraph, the convener shall not change
the motrons stated in the notice of the
General Meeting of-Sharehotders or add
new motions after the announcement of
such notice.

No voting or resolution shall be made at
the General Meeting of-Shareholders on
mottons which are not stated in the notice
of the General Meeting of-Shareholders
or do not comply with the provisions
under Article 13.

Article 14

The Board of Directors, the Audit
Committee and shareholders individually
or aggregately holding over 1%
(including preferred shares with
restored voting rights) of the shares
of the Company shall have the right to
propose resolutions to the Company
when the Company convenes the General
Meeting.

Shareholders, individually or
aggregately, holding over 1% of the
shares of the Company (including
preferred shares with restored voting
rights) shall have the right to propose
provisional resolutions to the convener
in writing ten (10) days prior to the
General Meeting. Subject to compliance
with relevant laws, administrative
regulations and the Listing Rules of the
Stock Exchanges on which the shares
of the Company are listed, the convener
shall within two (2) days of receipt
of the provisional resolutions issue
supplementary notice of the General
Meeting to disclose the contents of the
provisional resolutions, and submit
the provisional resolutions to the
General Meeting for consideration,
except for provisional resolutions
that violate the requirements of the
laws, administrative regulations or
the Articles of Association, or are not
within the scope of authority of the
General Meeting.

Save as stipulated in the above
paragraph, the convener shall not change
the resolutions stated in the notice of the
General Meeting or add new resolutions
after the announcement of such notice.

No voting or passing of resolution shall
be made at the General Meeting on
resolutions which are not stated in the
notice of the General Meeting or do not
comply with the provisions under Article
13.
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Article 15

The Company shall, twenty (20)
cltearbusiness days before the date
of the meeting, give written notice
of the shareholders™—annual general
meetitg; when the Company convenes
an extraordinary general-meeting; the
Company shall give a written notice
at least ten(10)—clear business—daysor
fifteen (15) days twhicheverts-thetonger
pertod) prior to the date of the meeting,
and inform all registered shareholders
of the matters to be considered at the
meeting, and the date and venue of the
meeting. Thosesharecholders—who-intend
o . bl deli

. | e € c 5

s Lavebef ] el

Article 15

The Company shall, twenty (20) days
before the date of the meeting, give
written notice of the annual General
Meeting; when the Company convenes
an extraordinary General Meeting, the
Company shall give written notice at
least fifteen (15) days prior to the date
of the meeting, and inform all registered
shareholders of the matters to be
considered at the meeting, and the date
and venue of the meeting. The Company
shall exclude the day of the meeting
when calculating the starting period.

Article 16

The notice of the General Meeting of

Shareholders shall comply-with-followimng
requirements:

Article 16

The notice of the General Meeting shall
include the following:

(I) the time, place and duration of the
meeting;

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

(IIT) Make a clear written statement
that all ordinary shareholders
(including shareholders holding
preferred shares with restored
voting rights) and shareholders
holding shares with special voting
rights shall have the right to attend
the General Meeting, and have the
right to appoint proxies in writing
to attend the meeting and vote and
that such shareholder proxies need
not be shareholders;
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V) Providesharcholders—withnecessary
" 1 ] i :

(IV) Shares registration date of
shareholders who have the right to
attend the General Meeting;

(V) Name and telephone number of the

permanent contact person of the

General Meeting;

(VI) Time and procedures of voting by
way of internet or other means.

The notice and the supplementary notice
of the General Meeting shall sufficiently
and fully disclose specific content of
all resolutions and all materials and
explanations necessary for shareholders
to make a reasonable judgment about
matters to be discussed.
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(VII) Make a clear written statement that
all shareholders shall have the right
to attend the General Meeting;—that

sharecholders—whohave-therightto
attend-the meetmgand—voteshalt
have-the rtghttoentrustone—or
more—sharcholderproxies to attend
the meeting and vote and that such
shareholder proxies need not be
shareholders;

tVith) Contain-date-and-address—forservice
of powerofattorneytssued—to

(IX) Shares registration date of
shareholders who have the right to
attend the General Meeting;

(X) Name and telephone number of the
permanent contact of the General
Meeting.

The notice and the supplementary notice
of the General Meeting of-Shareholders
shall sufficiently and fully disclose
specific content of all preposats and all
materials and explanations necessary
for shareholders to make a reasonable
judgment about matters to be discussed.

e ing et oy
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Article 17

Notice of the General Meeting of
Shareholders shall be sent to the
shareholders (whether or not entitled to
vote at the General Meeting) through
delivery by hand or by prepaid mail. The
notice shall be delivered to the addresses
of the shareholders as shown in the
register of shareholders. For-the-holders
of domesticshares; notice of the General
Meeting of-Shareholders may be given
by way of public announcement.

Article 17

Notice of the General Meeting shall be
sent to the shareholders (whether or not
entitled to vote at the General Meeting)
in compliance with the requirements
of the Articles of Association, such as
through delivery by hand or by prepaid
mail. The notice shall be delivered to the
addresses of the shareholders as shown in
the register of shareholders. Notice of the
General Meeting may be given by way
of public announcement. For the notice,
materials or written statements of the
General Meeting to shareholders, once
published on the websites of the Stock
Exchanges where the shares of the
Company are listed and the website
of the Company, it shall be deemed
that all shareholders have received the
relevant notice, materials or written
statements of such General Meeting.
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Article 19

If election of directors and-—supervisors

will be discussed at the General Meeting,
the notice of the General Meeting of
Sharehotders shall fully disclose detailed
materials of candidates for directors

and-stpervisors and at least contain the

following information:

(I) Personal information, such as
education background, work
experience and part-time job;

(IT) Whether they have assoctation

relationship with the Company

or the€Company™s controlling

shareholders or actual controller;

(IIT) Number of shares held in the
Company;

(IV) Whether they arepenatized by

CSRC and other related authorities
or disciplined by the stock
exchange;

(V) Related disclosures required by

Article 19

If election of directors will be discussed
at the General Meeting, the notice
of the General Meeting shall fully
disclose detailed materials of candidates
for directors and at least contain the
following information:

() Personal information, such as
education background, work
experience and part-time job;

(IT) Whether they have connected

relationship with the Company or its
controlling shareholders or actual
controllers;

(IIT) Number of shares held in the
Company;

(IV) Whether they have been penalised
by the CSRC and other related
authorities or disciplined by the
Stock Exchanges;

(V) Related disclosures required by the
Listing Rules.

Other than adopting a cumulative
voting system for the election of
a director, each candidate for the
director shall be put forward as an
individual resolution.
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Article 22

The General Meeting of-Shareholders
shall have a meeting place and shall be
held in the form of an on-site meeting.
1 Fehi Hrom e ol 1

Shareholders may personally attend the
General Meeting of-Sharecholders—and
exercise voting right or entrust others to
attend the meeting and exercise voting
right within the authortzed scope.

Article 22

The location of the General Meeting
convened by the Company shall be the
Company’s office or the place specified
in the notice of the General Meeting. The
General Meeting shall have a meeting
place and shall be held in the form of an
on-site meeting. The General Meeting
may also be held electronically or a
hybrid of both forms, and shall be
conducted in accordance with provisions
of the law, administrative regulations,
the CSRC, the Listing Rules, or the
Articles of Association, using secure,
economical, and convenient network and
other methods to provide convenience
for shareholders.

If the shareholder who has the right to
attend and vote at the General Meeting
is a corporation, such shareholder
may appoint a representative as its
proxy to attend and vote on its behalf.
If such shareholder has appointed a
representative to attend any General
Meeting, such shareholder shall be
deemed to have attended the General
Meeting in person.

Hong Kong Securities Clearing
Company Limited shall have the
right to appoint proxies or corporate
representatives to attend General
Meetings and creditors’ meetings,
and these proxies or corporate
representatives shall enjoy the same
rights as other shareholders, including
the right to speak and vote at General
Meetings.

Shareholders may personally attend the
General Meeting and exercise voting
right or entrust others to attend the
meeting and exercise voting right within
the authorised scope.
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Article 23

H-theGeneral- Meetingof-Sharcholders
 held e ]

of communtcation, the notice of the
General Meeting ef-Shareholders shall
expressly indicate time and procedure of

voting throughmternet or other means of

Frme-of voting threugh—mternet or other

means of eommunteation shall not be
earlier than 3:00 p.m. of the day before
opentng of the on-site General Meeting
ofShareholders or later than 9:30
a.m. of the oepening date of the on-site
General Meeting. In addition, closing
time shall not be earlier than 3:00 p.m.
of the closing date of the on-site General
Meeting.

Article 23

The notice of the General Meeting shall
expressly indicate the time and procedure
of online voting or other means of
voting.

The staring time for online voting
or other means of voting shall not be
earlier than 3:00 p.m. of the day before
commencement of the on-site General
Meeting or later than 9:30 a.m. of the
date of commencement of the on-site
General Meeting. In addition, closing
time shall not be earlier than 3:00 p.m.
of the closing date of the on-site General
Meeting.

Article 25

All shareholders registered at shares
registration date or their proxies shall
have the right to attend the General
Meeting of-Shareholders and exercise
voting right in accordance with
retated laws, regulations and Articles
of Association of the Company—The

Company and-theconvenershallnot
denyforany reasomn.

Article 25

All shareholders registered at shares
registration date or their proxies
shall have the right to attend the
General Meeting and exercise voting
rights in accordance with relevant
laws, regulations and the Articles of
Association of the Company.
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Article 26

Article 26

If a shareholder attends the meeting in
person, such shareholder shall produce
his/her identity card or other valid
documents or proof that can prove his/
her identity. A proxy attending the
meeting on behalf of a shareholder
shall produce his/her valid identity
document and the authorisation letter
given by such shareholder.

Article 27

Article 27

In the case of a corporate shareholder,
the legal representative or a proxy
appointed by such legal representative
may attend the meeting. If the legal
representative attends the meeting,
such legal representative shall produce
his/her identity card and valid proof of
his/her legal representative status; if a
proxy attends the meeting, such proxy
shall produce his/her valid identity
card and a written authorisation letter
issued by the legal representative of the
corporate shareholder in accordance
with the law.
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Article 28

Article 28

If the principal authorises any other
person to sign the authorisation
letter, the authorisation letter or
other authorisation document shall be
notarised. Such notarised authorisation
letter or other authorisation document,
together with the authorisation letter
concerning voting, shall be deposited
at the office of the Company or other
places specified in the notice of the
meeting, or provided to the Company
in other ways (such as by electronic
means), provided that the laws and
regulations of the places where the
Company is incorporated and where
the shares of the Company are
listed and the Listing Rules are not
contravened.
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Article 29

Article 29

An authorisation letter issued by a
shareholder to appoint another person
to attend the General Meeting shall
contain the following items:

(I) the name of the principal, and the
class and number of the shares
of the Company held by the
principal;

(II) the name of the proxy;

(III) specific instructions from
the shareholder, including
instructions to vote for or against
or abstain from voting on each
matter included in the agenda of
the General Meeting;

(IV) the date of issuance of the
authorisation letter and its
validity period;

(V) the signature (or seal) of the

principal. In the case of a

corporate shareholder, the

common seal of the corporation
shall be affixed.
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Article 33

Article 33

When a General Meeting requires
directors and senior management
to attend the meeting as non-voting
attendees, the directors and senior
management shall attend the meeting
as non-voting attendees and accept
inquiries from the shareholders.

The chairman of the Board of Directors
shall invite the chairmen of the
specialised committees of the Board of
Directors to attend the annual General
Meeting. If the chairman of the
relevant committee is unable to attend,
the chairman of the Board of Directors
should invite another member (or his/
her duly appointed representative if
such member is unable to attend) to
attend. This person shall be available
to answer questions at the annual
General Meeting. The management
of the Company shall ensure that the
external auditor attends the annual
General Meeting to answer questions
regarding the audit works, the
preparation of the audit report and its
contents, the accounting policies and
the independence of the auditor.

The chairman of the Audit Committee
shall be available to respond to
questions at the General Meeting when
approving connected transactions
or any other transactions requiring
approval by independent shareholders.
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Article 34

The General Meeting of-Shareholders
shall be eonvened-and presided over by
Chairman as the Meeting Chairman. If
Chairman fails to attend the meeting,
Peputy Chairman shall eonvene—and
preside over the meeting. If neither
Chairman nor Beputy Chairman can
attend the meeting, Board-of Directors

The General Meeting of-Shareholders
convened by Beard-of-Supervisors shall
be presided by CharrmanofBoardof
Supervisors. If ChatrmanofBoardof

Supervisors fails or refuses to perform
the duty, everhalfofsupervisorsmay
jomtly—eleeta—supervisor to preside over

the meeting.

As for the General Meeting of
Shareholders—convened by shareholders,
the convener shall elect a sharehotder to
preside over the meeting.

If the General Meeting of-Sharcholders
fails to continue due to the meeting
presider’s violation of these rules,
a shareholder may be elected as the
meeting presider upon approval by more
than half of shareholders presented at the

meeting andtholding—~voting—shares and
the meeting shall proceed.

Article 34

The General Meeting shall be held and
presided over by the chairman of the
Board of Directors as the chairman
of the meeting. If chairman of the
Board of Directors fails to attend the
meeting, vice chairman of the Board of
Directors shall hold and preside over the
meeting (in the case that the Company
has two or more vice chairmen, the
meeting shall be presided over by the
vice chairman selected by a majority
of the directors); If neither chairman
nor vice chairman of the Board of
Directors can attend the meeting, a
director shall be jointly elected by a
majority of directors to preside over
the meeting and act as the chairman of
the meeting.

The General Meeting convened by the
Audit Committee shall be presided by
the convener of the Audit Committee.
If the convener of the Audit Committee
fails or refuses to perform the duty, a
member of the Audit Committee shall
be jointly elected by a majority of the
members of the Audit Committee to
preside over the meeting.

As for the General Meeting convened
by shareholders, the convener shall elect
a representative to preside over the
meeting.

When the General Meeting is convened,
if the General Meeting fails to continue
due to the meeting presider’s violation of
these rules, a shareholder may be elected
as the meeting presider upon approval by
more than half of shareholders present at
the General Meeting with voting rights
and the General Meeting shall proceed.
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After amendment

Article 35

At the Annual General Meeting, Board of

Directors andBoard-of-Supervisors—shall
respectively-make a report on the works

for the previous year to the General
Meeting of—Shareholders—and each
independent director shall make a work
report.

Article 35

At the annual General Meeting, the
Board of Directors shall make a report
on the works for the previous year to the
General Meeting and each independent
director shall also make a work report.

Article 36

Directors;—stpervisors and senior
executives shall respond to inquiries

raised by shareholders at the General
Meeting ef-Shareholders—and conduct
other effective communication in
conformity with listing rules.

Article 36

Directors and senior executives
shall respond to inquiries raised by
shareholders at the General Meeting and
conduct other effective communication in
conformity with the Listing Rules.

- 178 -




Rules for General Meetings

Before amendment

After amendment

Article 37

Before voting, the meeting presider
shall announce number of shareholders
and total number of votmng—shares held
by them. Number of shareholders and
proxies present at the meeting and total
number of voting shares held by them
shall be subject to the meeting register.

Article 37

Before voting, the meeting presider shall
announce number of shareholders and
proxies and the total number of shares
with voting rights held by them. Number
of shareholders and proxies present at the
meeting and the total number of voting
shares held by them shall be subject to
the meeting register.

Shareholders (including shareholder
proxies) shall exercise their voting
rights at the General Meeting in
proportion to the number of shares
with voting rights they represent.
Each share shall have one vote,
except where special provisions apply
to certain classes of shareholders.
If a shareholder purchases shares
with voting rights of the Company
in violation of the provisions of the
Securities Law, the voting rights of
the shares outside of the regulated
proportion cannot be exercised in
the following 36 months after such
purchase and shall not be counted into
the total number of shares with voting
rights present at the General Meeting.

The chairman of the General
Meeting shall ensure that the detailed
procedures for voting by poll are
explained to the shareholders at the
meeting and shall answer any questions
from the shareholders regarding voting
by poll.

Article 38

At the time of voting at the General
Meeting, shareholders (including
shareholder proxies) shall exercise
voting right in accordance with number
of voting shares represented by them and
each voting share stands for one vote.

(Deleted)
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Article 39

Voting shall be made by a show of
hands at the General Meeting, unless
following personnel requires voting by
ballot before or after voting by a show
of hands or otherwise specified by
laws, administrative regulations, rules
or regulations prepared by the related
regulatory authority from time to time:

(I)  Presider of the meeting;

(IT) At least two shareholders holding
voting shares or proxies of
shareholders holding voting shares;

(ITIT) One or more shareholders (including
shareholder proxies) who separately
or jointly hold over 10% of voting
shares at the meeting.

The meeting presider shall announce
adoption status of proposals on the site
of the meeting and make a record in
the meeting minutes as the final basis.
There is no need to indicate number
or proportion of affirmative votes or
negative votes in response to resolutions
adopted at the meeting. The Company
merely needs to disclose number of votes
under the circumstances specified by
laws, administrative regulations and rules
or regulations prepared by the related
authority from time to time.

The request for voting by ballot may be
withdrawn by the proposer.

(Deleted)
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Article 40

If voting by ballot is required to elect the
presider or suspend the meeting, voting
by ballot shall be made immediately. If
voting by ballot is required to determine
other matters, the presider may decide
when to vote and the meeting may
proceed to discuss other matters. Voting
results shall still be deemed as resolutions
adopted at the meeting.

(Deleted)

Article 41

At the time of voting, shareholders
(including shareholder proxies) holding
two or more voting shares need not
use all voting shares to vote for or vote
against.

(Deleted)

Article 42

If number of negative votes and
affirmative votes is equal (whether
voting by a show of hands or by ballot),
the meeting presider shall be entitled to
an extra vote.

(Deleted)

- 181 —




Rules for General Meetings
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Article 43

If a shareholder has assoctation
relationship with matters to be discussed
at the General Meeting, such shareholder
shall avoid voting and number of veting
shares held by such shareholder will not
be included into total number of voting
shares held by shareholders present at the
General Meeting.

At the time of considering significant
matters affecting interest of small and
medium investors at the General Meeting,
numberof voting i response—to small
and medium investors shall be separately
calculated. Result of separate calculation
shall be publicly disclosed in a timely
manner.

The Company holding its own shares
shall have no voting right and such
part of shares will not be included into
total number of vottng—shares held by
shareholders present at the General
Meeting.

Article 38

If a shareholder has connected relationship
with matters to be considered at the
General Meeting, such shareholder
shall avoid voting and the number of
shares with voting rights held by such
shareholder will not be included into
total number of shares with voting
rights held by shareholders present at the
General Meeting. The announcement
of the General Meeting resolution shall
fully disclose the voting results of the
unconnected shareholders.

At the time of considering significant
matters affecting interest of small and
medium investors at the General Meeting,
the votes of small and medium investors
shall be separately calculated. Result of
the separate calculation shall be publicly
disclosed in a timely manner.

The Company holding its own shares
shall have no voting right and such part
of shares will not be included into total
number of shares with voting rights
held by shareholders present at the
General Meeting.
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Board of Directors, independent directors

and shareholders mm—eonformity—with
related—spectfred—conditions-may publicly

solicit shareholder voting right. In case
of solicitation of shareholder voting
right, saehmnfermation—as specific voting
intention shall be fully disclosed to
persons whose voting rights are being
solicited. It is prohibited to solicit
shareholder voting rights with payment
or disguised payment. The Company
shall not impose restriction on minimum
shareholding proportion against
solicitation of voting rights.

The Board of Directors, independent
directors, shareholders holding more
than 1% of the shares with voting
rights or the investor protection
institutions established in accordance
with laws, administrative regulations
or the requirements of the CSRC may
publicly solicit shareholder voting right.
In case of solicitation of shareholder
voting right, specific voting intention and
any other relevant information shall be
fully disclosed to persons whose voting
rights are being solicited. It is prohibited
to solicit shareholder voting rights
with payment or disguised payment.
Except under statutory conditions, the
Company shall not impose restriction
on minimum shareholding proportion
against solicitation of voting rights.

Article 44

Alproposals shall be voted one by one at

the General Meeting. In case of different
proposals in response to the same
matter, such proposals shall be voted in
accordance with ttme order of-ftling: The
General Meeting of-Shareholders-shall not
suspend voting or refuse to vote, unless
the General Meeting of-Shareholders-is
suspended or fails to make resolutions
for special reasons such as force majeure.

Article 39

Other than the cumulative voting
system, all resolutions shall be voted
one by one at the General Meeting. In
case of different resolutions in response
to the same matter, such resolutions shall
be voted in accordance with the order in
which the resolutions are put forward.
The General Meeting shall not suspend
voting or refuse to vote, unless the
General Meeting is suspended or fails to
make resolutions for special reasons such
as force majeure.

Article 45

At the time of considering proposals at
the General Meeting, proposats shall not
be changed. Otherwtse;retated—changes
shall be deemed as a new proposat
and shall not be voted at this General
Meeting.

Article 40

At the time of considering resolutions
at the General Meeting, resolutions
shall not be changed. If any changes
are made, it shall be deemed as a new
resolution and shall not be voted at this
General Meeting.
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Article 47

Shareholders (including shareholder
proxies) present at the meeting shall
expressly indicate affirmatron—or
brection |
bi o T ¢ abstain
: i .. o l
" be—imeluded l
of—voting—shares—whenthe Company
catculates—voting result-of such-matter:

If votes are not completed or wrongly
completed or handwriting on votes are
unidentifiable or votes are not cast,
corresponding voters shall be deemed to
have waived voting right and result of

voting based on each voting—share shall

be deemed as “abstention”.

In accordance with Rules Governing
the Listing of Securities on the Stock
Exchange of Hong Kong Limited and/or
related laws, administrative regulations,
rules or provisions, if any shareholder

. . . any

specific resolution or is restricted from
merely—vottng for or voting against any
specific resolution, any voting made
by such shareholder or the shareholder
proxy in violation of such provision or
restriction witnotbe—calcutated.

Article 42

Voting at the General Meeting shall
be conducted by a registered poll.
Shareholders (including shareholder
proxies) present at the meeting shall
expressly indicate one of the following
in response to each matter requiring
voting: for, against or abstention.

If votes are not completed or wrongly
completed or handwriting on votes are
unidentifiable or votes are not cast,
corresponding voters shall be deemed to
have waived voting right and result of
voting based on each share with voting
rights shall be deemed as “abstention”.

In accordance with Rules Governing
the Listing of Securities on the Stock
Exchange of Hong Kong Limited and/or
related laws, administrative regulations,
rules or provisions, if any shareholder
is required to abstain from voting on
any specific resolution or is restricted to
vote only for or only against any specific
resolution, any voting made by such
shareholder or the shareholder proxy in
violation of such provision or restriction
shall not be counted.
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Before amendment

After amendment

Article 48

Before voting in response to proposats
at the General Meeting, two shareholder

representatives shall be elected to
participate in counting and serutinizing of
votes. If any shareholder has assoetatton
relationship with discussed matters,
such shareholder or the proxy shall not

participate in counting and seratintzing
of votes.

At the time of voting in response to

proposals at the General Meeting,

lawyers; shareholder representatives or

stpervisorrepresentatrves—shall jointly
count and seruattntze votes.

Shareholders or shareholder proxies who
vote through internet or other means
shall have the right to verify their voting
results through a corresponding voting
system.

Article 43

Before voting in response to resolutions
at the General Meeting, two shareholder
representatives shall be elected to
participate in counting and scrutinising of
votes. If any shareholder has connected
relationship with the discussed matters,
such shareholder or the proxy shall not
participate in counting and scrutinising
of votes.

At the time of voting in response to
resolutions at the General Meeting,
lawyers and shareholder representatives
shall jointly count and scrutinise votes
and shall announce the voting results
on the site.

Shareholders or shareholder proxies who
vote through internet or other means
shall have the right to verify their voting
results through a corresponding voting
system.
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Before amendment
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Article 49

Closing time of the on-site meeting shall
not be earlier than that of the meeting
held through internet or other means of
communteation. The meeting presider
shall announce voting status and result
of each proposals and announce whether
proposatls are adopted in accordance with
voting results on the site.

Before official release of voting results,
the Company, vote counters, voter
seruttnizers, matnr shareholders and
internet service provider involved in
voting on the site of the General Meeting,
through internet or other means shall
keep eonfidential voting status.

Article 44

Closing time of the on-site General
Meeting shall not be earlier than that
of the meeting held through internet or
other means. The meeting presider shall
announce voting status and result of
each resolution and announce whether
resolutions are adopted in accordance
with voting results on the site of the
meeting.

Before official release of voting results,
the Company, vote counters, voter
scrutinisers, shareholders and internet
service provider involved in voting on
the site of the General Meeting, through
internet or other means shall keep the
voting status confidential.

Article 50

If the meeting presider has any doubt
about the result of resolutions subject
to voting, the meeting presider may
orgatitze counting of votes. If the meeting
presider does not erganize counting and
shareholders or shareholder proxies have
objection to the result announced by the
meeting presider, such shareholders and
shareholder proxies shall have the right
to immediately require counting of votes
after announcement and the meeting
presider shall immediately ergantze
counting.

—ecaseofcountingof—votes—at—the
- Mectine—t 1 of .
bt fed ] : . .

Article 45

If the meeting presider has any doubt
about the result of resolutions subject
to voting, the meeting presider may
organise counting of votes. If the meeting
presider does not organise counting and
shareholders or shareholder proxies have
objection to the result announced by the
meeting presider, such shareholders and
shareholder proxies shall have the right
to immediately require counting of votes
after announcement and the meeting
presider shall immediately organise
counting.

- 186 —




Rules for General Meetings

Before amendment

After amendment

Article 51

The meeting presider shall be responsible
for determining whether resolutions
discussed at the General Meeting
of Shareholders are adopted and
the determination shall be final and
announced at the meeting and recorded in
the meeting minutes.

(Deleted)

Article 52

Resolutions diseussed at the General
Meeting of—Shareholders—shall be
announced in a timely manner. The
public announcement shall indicate
number of shareholders and proxies
present at the meeting, total number of

votinrg—shares and proportion tr total
number of the-Companys—~votingshares,

voting method, voting result of each
proposat and specific content of each
adopted resolution.

Article 46

Resolutions considered at the General
Meeting shall be announced in a timely
manner. The public announcement
shall indicate number of shareholders
and proxies present at the meeting, the
total number of shares with voting
rights held by them and the proportion
to the total number of shares with
voting rights of the Company, voting
method, voting result of each resolution
and specific content of each adopted
resolution. The Company shall also
count and announce the attendance of
and the voting results at the meeting
by the holders of domestic shares and
holders of foreign shares.
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Article 54

The meeting minutes shall be prepared
by Secretary of Board of Directors. The
meeting minutes shall contain following
information:

(I) Date, time, place and agenda of the
meeting and convener’s name;

(IT) Names of the meeting presider and
directors;stpervisors;Seeretaryof
Boardof Directors; managers—and
other-senior exeettives presentat
the-meetingor-attending the meeting
as non-voting detegates;

(ITI) Number of shareholders and
shareholder proxies present at the
meeting, total number of voting
shares and proportion in total

number of the Company*s—~voting
shares;

(IV) Consideration process, key points of
speeches and voting result of each

proposat;

Shareholder’s inquiry opinions
or suggestions and corresponding
replies or explanations;

V)

(VI) Names of lawyers and vote counters
and vote;

(VII) Other information that shall be
included into the meeting minutes as
specified by Articles of Association

of the Company.

Article 48

The meeting minutes of the General
Meeting shall be prepared by the
secretary of the Board of Directors. The
meeting minutes shall contain following
information:

(I) Date, time, place and agenda of the
meeting and the convener’s name;
(IT) Names of the meeting presider and
directors and senior management
attending the meeting as non-voting
attendees;

(IIT) Number of shareholders and
shareholder proxies present at the
meeting, total number of shares
with voting rights held by them
and proportion to the total number
of shares with voting rights of the
Company (shall separately record
the attendance of the General
Meeting of the holders of domestic
shares (including shareholder
proxies) and the holders of
domestically-listed foreign shares
(including shareholder proxies));

(IV) Consideration process, key points of
speeches and voting result of each
resolution (shall separately record
the voting results of holders of
domestic shares and holders of
domestically-listed foreign shares
for each resolution);

(V) Shareholder’s inquiry opinions

or suggestions and corresponding

replies or explanations;

(VI) Names of lawyers and vote counters
and vote scrutinisers;

(VII) Other information that shall be
included into the meeting minutes
as specified by the Articles of
Association.
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After amendment

Article 55

Directors, supervtsors;—Secretary of
Board of Directors, the convener or the

representative, the meeting presider
shall sign names on the meeting minutes

1 ] ity ,
completeness—of-thecontentofthe
atthe-Generat- Meetingof-Sharcholders
The meeting minutes and-themeeting
stmmary shall be prepared in €hina and
the meeting minutes shall be retained
together with signature register of
shareholders present at the meeting,
power-ofattorney issued to proxies and
effective materials about voting through
internet or other means and retention
period shall be 10 years. Shareholders

mayfreelyconsuttcoptes—ofthe meeting

Article 49

The convenor shall ensure the truthfulness,
accuracy and completeness of the content
of the meeting minutes.

Directors, the secretary of the Board
of Directors, the convener or his/her
representative, the meeting presider shall
sign names on the meeting minutes. The
meeting minutes shall be prepared in
Chinese and the meeting minutes shall
be retained together with the signature
register of shareholders present at the
meeting, the authorisation letters issued
to proxies and effective materials about
voting through internet or other means
and retention period shall be 10 years.

Article 57

If proposals about election of directors

and-supervisors-are adopted at the General
Meeting, new directors and-stpervisors

shall take office in accordance with

Articles of Association of-the-Company.

Article 51

If resolutions about election of directors
are adopted at the General Meeting, new
directors shall take office in accordance
with the Articles of Association.
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Article 59

If resolutions adopted at the General
Meeting of-Shareholders-of the Company
violate laws or administrative regulations,
such resolutions shall be null and void.

The Company’s controlling shareholders
or actual controller shall not restrict or
obstruct small and medium investors
from legally exercising voting right or
prejudice legitimate rights and interests
of small and medium investors.

If meeting convening procedure
or voting method of the General
Meeting of-Shareholders—violates laws,
administrative regulations or Articles

of Association ef-the-€Company or the

content of resolutions violates Articles
of Association ef—the€Company,
shareholders may apply to the people’s
court for cancellation within 60 days
after such resolutions take effect.

Article 53

If resolutions adopted at the General
Meeting of the Company violate laws
or administrative regulations, such
resolutions shall be null and void.

The Company’s controlling shareholders
or actual controllers shall not restrict
or obstruct small and medium investors
from legally exercising voting right or
prejudice legitimate rights and interests
of small and medium investors.

If meeting convening procedure or voting
method of the General Meeting violates
laws, administrative regulations or the
Articles of Association or the content of
resolutions violates the Articles of the
Association, shareholders may apply
to the People’s Court for cancellation
within 60 days after such resolutions
take effect, except that there are
only minor defects in the meeting
convening procedure or voting method
of the General Meeting, which do not
materially affect the resolutions.

In the event of disputes among the
Board of Directors, shareholders
and other relevant parties regarding
the qualifications of the convener,
the meeting convening procedure,
the legality of the contents of the
resolutions, and the validity of the
resolutions of the General Meeting,
such disputes shall be brought to the
People’s Court in a timely manner.
Before the People’s Court makes
a judgment or ruling to revoke the
resolutions, the relevant parties shall
execute the resolutions of the General
Meeting. The Company, directors and
senior management shall fulfill their
duties and execute the resolutions
of the General Meeting in a timely
manner to ensure the normal operation
of the Company.
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After amendment

If the People’s Court makes a
judgement or ruling on the relevant
matters, the Company shall perform
its information disclosure obligations
in accordance with the laws and
administrative regulations, the
provisions of the CSRC and the
Stock Exchanges, fully explain the
impact, and actively cooperate with
the implementation of the judgement
or ruling after it has come into effect.
Where correction of prior period
matters is involved, it will be dealt with
in a timely manner and be fulfilled
with corresponding information
disclosure obligations.

Article 61

If the Company plans to change or
abolish rights of etassified shareholders,
such change or abolishment shall be
adopted—as—a special resolution at the
General Meeting ofShareholders
and adopted by affected elasstfied
shareholders at the General Meetings

respeetively held in accordance with

Article 55

If the Company plans to change or
abolish rights of class shareholders, such
change or abolishment shall be approved
by a special resolution at the General
Meeting and approved by the affected
class shareholders at the General Meeting
separately held in accordance with
Article 57 to Article 61.
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Article 63

As for affected etassifted shareholders
(whether or not they have voting right
at the General Meeting), if they are
involved in circumstances under Clause
(IT) to Clause (VIII), Clause (XI) to
Clause (XII) under Artielte—62, they
shall have voting right at the meeting of
ctassitfied shareholders, but interested
shareholders shall not have voting right
at the meeting of etassified shareholders.

Article 57

As for affected class shareholders
(whether or not they have voting right
at the General Meeting), if they are
involved in circumstances under Clause
(IT) to Clause (VIII), Clause (XI) to
Clause (XII) under Article 56, they shall
have voting right at the meeting of class
shareholders, but interested shareholders
shall not have voting right at the meeting
of class shareholders.
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Before amendment
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Article 67

Except for shareholders of other
classified shares, shareholders of
domestic shares and shareholders of
overseas listed foreign shares shall
be deemed as different classified
shareholders.

Under following circumstances, special
procedure of voting by classified
shareholders shall be inapplicable:

(I) Upon approval by the General
Meeting of Shareholders through
a special resolution, the Company
separately or simultaneously issues
domestic shares, overseas listed
foreign shares each 12 months
and quantity of domestic shares,
overseas listed foreign shares to
be issued will not exceed 20% of
outstanding shares respectively;

(IT) The Company’s plan prepared at the
time of establishment about issuing
domestic shares and overseas listed
foreign shares was completed
within 15 months after the date of
approval by the securities regulatory
authority of the State Council.

(Deleted)
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Article 70

If there are matters not covered in these
rules or these rules conflict with laws,
administrative regulations, other retated
normative documents and Articles of
Association efthe—€Company, laws,
administrative regulations, other related
normative documents and Articles

of Association ef-the-Company shall

prevail.

Article 63

If there are matters not covered in these
rules or these rules conflict with laws,
administrative regulations, other relevant
normative documents, Listing Rules
and the Articles of Association, laws,
administrative regulations, other related
normative documents, Listing Rules and
the Articles of Association shall prevail.

Note: In addition to the above table, if the addition, deletion, or rearrangement of certain provisions
resulted in changes to the numbering of the rules, the numbering of the rules in the revised
Rules for General Meetings shall be adjusted accordingly by extension or reduction, and any
cross-references to rule numbers shall be revised accordingly. Furthermore, all references
to “General Meetings of Shareholders (X # K )" in the document have been uniformly
amended to “General Meetings (/¥ )" in accordance with the PRC Company Law. Where

no other substantive amendments are involved, these changes will not be listed individually.
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Appendix IIT

Details of the Proposed Amendments to the Rules for Board of Directors:

Rules for Board of Directors

Before amendment

After amendment

Article 1

These rules and procedures are hereby
formulated in order to ensure the efficient
operation and scientific decision-making
by the Board of Directors of Jiangxi
Copper Company Limited (hereinafter
referred to as the “Company”), to
regulate the operation procedures of the

Board and its internal ergantzations,
and to exert its role as an operatrorat

decision-making body more efficiently, in
accordance with the Company Law of the
People’s Republic of China (“Company
Law?”), the Securities Law of the People’s

Republic of China—“Seeurities Eaw™),
Codeof Corporate-Governance for Eisted

listing rules for the stocks in Hong Kong
and Shanghai (hereinafter referred to
as the “listing location”) (hereinafter
referred to eoteetively—as “Regulatory
Rules”) and the Articles of Association
of Jiangxi Copper Company Limited and
its amendments (hereinafter referred to as
the “Articles of Association™).

Article 1

These rules and procedures are hereby
formulated in order to ensure the efficient
operation and scientific decision-making
by the Board of Directors of Jiangxi
Copper Company Limited (hereinafter
referred to as the “Company”), to
regulate the operation procedures of the
Board and its internal organisations,
and to exert its role as an operational
decision-making body more efficiently, in
accordance with the Company Law of the
People’s Republic of China (hereinafter
referred to as the “Company Law”), the
Securities Law of the People’s Republic
of China, listing rules for the stocks in
Hong Kong and Shanghai (hereinafter
referred to as the “listing location™)
(hereinafter referred to as the “Regulatory
Rules”) and the Articles of Association
of Jiangxi Copper Company Limited and
its amendments (hereinafter referred to as
the “Articles of Association™).

Article 2

The Board of Directors is the standing
supreme authority for management
and operation of the Company, being
accountable to and shall report to the
General Meeting.

(Deleted)
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Before amendment

After amendment

Article 3

The Board of Directors shall consist of
eleven directors. The Board shall have
one chairman, and may have one or two
vice chairman, one or more executive
directors. There shall be over 1/3
independent (non-executive) directors
among the directors of the Board,
which shall be defined as the directors
independent from the shareholders of the
Company and not holding any post inside
the Company.

Article 2

The Board of Directors shall consist of
eleven directors, including one employee
representative director. The Board shall
have one chairman, and may have one or
two vice chairman, one or more executive
directors. Executive directors shall deal
with issues authorised by the Board.
There shall be over 1/3 independent
(non-executive) directors among the
directors of the Board, which shall be
defined as the directors independent from
the shareholders of the Company and not
holding any post inside the Company,
of which at least one of whom shall
be professional accountant who has
appropriate professional qualifications
or has appropriate accounting or
related financial management expertise
as required by the Regulatory Rules of
the listing location.
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Before amendment

After amendment

Article 4

The Board shall be accountable to the
General Meeting, and exercise the
following functions and powers:

@D

(1)

(11T

(Iv)

V)

(VD

(VIT)

To convene the General Meeting of
Shareholders-and report its work to
the General Meeting;

To implement the resolutions of
the General Meeting;

To determine the operation plans
and investment plans;

To foermutate the annual financial
budget andfinal-accountplan;

To formulate the profit distribution
plan and loss recovery plan;

To formulate the-debtandfinanerat
potietes; the plans for increase or
decrease of registered capital, and
plans for issuance of corporate
bond or other securities or listing
plans thereof;

To formulate the major merger or
sales plan, the plans for acquisition
of the stocks of the Company and
for merger, division, dissolution
and change of corporate form of
the Company;

Article 3

The Board shall be accountable to the
General Meeting, and exercise the
following functions and powers:

@D

(1D)

(111

Iv)

V)

(VD

(VIT)

(VIIT)

To convene the General Meeting
and report its work to the General
Meeting;

To implement the resolutions of
the General Meeting;

To determine the operation plans
and investment plans;

To consider and approve the
annual financial budget;

To formulate the profit distribution
plan and loss recovery plan;

To formulate the plans for increase
or decrease of registered capital,
and plans for issuance of corporate
bond or other securities or listing
plans thereof;

To formulate the major merger or
sales plan, the plans for acquisition
of the stocks of the Company and
for merger, division, dissolution
and change of corporate form of
the Company;

To decide on the Company’s
external investments, acquisitions
and disposals of assets, pledges
of assets, external guarantees,
entrusted financial management,
connected transactions and external
donations to the extent authorised
by the General Meeting;
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Before amendment

After amendment

(VIII) To determine the establishment of
the internal management organs—of
the Company;

(IX) To appoint or dismiss the manager
and secretary of the Company, and
on the nomination of the manager,
to appoint or dismiss the vice
manager, CFO and other senior
management staff, and to determine
their remunerations and awards and
penalties;

(X) To formulate the basic management

systems;netuding—thefinanetat

maragementand-human resotrees
management-systent;

To formulate the amendments to
the Articles of Association—ofthe

Company;

OXH) Fo-fite—the-bani Lot
forthe Company:

xXHh Tonomimate-the managementand
tegal-consuttant-of- the Company:

(XD

(XIV) To manage the information
disclosure of the Company;

(XV) To file a proposal to the General
Meeting of—Sharehotders for
engagement or replacement of the
CPA firm for audit of the Company;

(IX) To determine the establishment
of the internal management
organisations of the Company;

(X) To appoint or dismiss the manager
and secretary of the Company and
decide on their remuneration
and rewards and punishments;
on the nomination of the manager,
to appoint or dismiss the vice
manager, CFO and other senior
management staff, and to determine
their remunerations and awards and
penalties;

(XI) To formulate the basic management

systems;

To formulate the amendments to
the Articles of Association;

(XTI)

(XIII) To manage the information

disclosure of the Company;
(XIV) To file a proposal to the General
Meeting for engagement or
replacement of the CPA firm for
audit of the Company;

(XV) To listen to the report of and
inspect the work of the manager
(where any director is concurrently
holding the post of general
manager at the time of evaluation
by the Board of the performance of
the general manager, such director
shall avoid the evaluation);
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(XVI) To listen to the report of and inspect
the work of the manager (where
any director is concurrently holding
the post of general manager at the
time of evaluation by the Board
of the performance of the general
manager, such director shall avoid

the evaluation);

(XVII) To determine other major affairs
and administrative affairs and
sign other major agreements in
addition to the affairs required by
the Company Law, therelevant
Regutatory Rutes and the Articles
of Association to be resolved at a
General Meeting of-Shareholders;

(XVIII) Other powers conferred by the

General Meeting-ot-Sharcholders
and the Articles of Association.

(XVI) To determine other major affairs
and administrative affairs and
sign other major agreements in
addition to the affairs required by
the Company Law, the Regulatory
Rules of the listing location and
the Articles of Association to be
resolved at a General Meeting;

(XVII) Other powers conferred by the
General Meeting and the Articles
of Association.

The above resolutions adopted by the
Board shall be passed by the vote of
a simple majority of the directors,
except for items (VI), (VII) and (XII)
and as provided for in other laws,
administrative regulations, and the
Regulatory Rules of the listing location,
in which case the vote of more than
2/3 of the directors is required. For
those within the scope of major issues
requiring the involvement of the party
committee of the Company in decision-
making, the Board shall take advice and
suggestions from the party committee of
the Company in advance.
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Article 5

directorstsreqtired: In case the sum of

the projected value of the fixed assets
proposed to be disposed of by the Board
and the value of the fixed assets already
disposed of within four months prior to
the date of disposition proposal, exceeds
33% of the value of fixed assets indicated
in the balance sheet most recently
reviewed by the General Meeting, then
pending the approval of the General
Meeting, the Board shall not dispose of
or agree to dispose of such fixed assets.

The disposition referred to under this
Article includes transfer of certain asset
interests, but does not include provision
of security by fixed assets.

The validity of transactions from
disposing of the fixed assets shall not
be affected by breach of clause 1 of this
Article.

Article 4

In case the sum of the projected value of
the fixed assets proposed to be disposed
of by the Board and the value of the fixed
assets already disposed of within four
months prior to the date of disposition
proposal, exceeds 33% of the value of
fixed assets indicated in the balance sheet
most recently reviewed by the General
Meeting, then pending the approval of
the General Meeting, the Board shall not
dispose of or agree to dispose of such
fixed assets.

The disposition referred to under this
Article includes transfer of certain asset
interests, but does not include provision
of security by fixed assets.

The validity of transactions from
disposing of the fixed assets shall not
be affected by breach of clause 1 of this
Article.
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Article 6

Ypon—approval-of- more-than1/2-of at-the
members—of-the Board;—the Board may

exercise the following powers of decision-
making in respect of business operation:

(I)  Purchase or sales of assets, external
investment (including entrusted
financial management, entrusted
toans-etc.), provision of financial aid,
entrusted (or entrusting) management
of assets or business, entering into
license agreement, transfer (or
being transferred) of research &
development projects and other
transactions, where:

the value of assets involved in
a single transaction accounts
for over 10% and less than
25% of the most recent audited
total assets of the Company;

0]

(i) the amount of a single
transaction accounts for over
10% and less than 25% of
the most recent audited net
assets of the Company, and
the absolute amount is over

RMB10,000,000;

Article 5

The Board may exercise the following
powers of decision-making in respect of
business operation:

(I)  Purchase or sales of assets, external
investment (including entrusted
financial management, investment
in subsidiaries, etc.), provision of
financial aid (including interest-
bearing or interest-free loans,
entrusted loans, etc.), entrusted
(or entrusting) management of
assets or business, entering into
license agreement, transfer (or
being transferred) of research &
development projects and other
transactions, where:

the value of assets involved in
a single transaction accounts
for over 10% and less than
25% of the most recent audited
total assets of the Company;

o)

(i) the amount of a single
transaction accounts for over
10% and less than 25% of
the most recent audited net
assets of the Company, and
the absolute amount is over

RMB10,000,000;
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(iii)

@iv)

the major operating revenue
in respect of the subject
of a single transaction in
the latest accounting year
accounts for over 10% and
less than 25% of the audited
major operating revenue
for the latest accounting
year of the Company, and
the absolute amount is over
RMB10,000,000;

the relevant net profit in
respect of the subject of a
single transaction in the latest
accounting year accounts
for over 10% and less than
25% of the audited net profit
of the Company for the
latest accounting year, and
the absolute amount is over
RMB1,000,000-

(ii1)) the major operating revenue
in respect of the subject
of a single transaction in
the latest accounting year
accounts for over 10% and
less than 25% of the audited
major operating revenue
for the latest accounting
year of the Company, and
the absolute amount is over
RMB10,000,000;

(iv) the relevant net profit in
respect of the subject of a
single transaction in the latest
accounting year accounts
for over 10% and less than
25% of the audited net profit
of the Company for the
latest accounting year, and
the absolute amount is over
RMB1,000,000;

(v)  the profit generated from a
single transaction accounts
for over 10% of the audited
net profit for the latest
accounting year, and the
absolute amount is over
RMB1,000,000.

Unless otherwise provided by laws and
regulations, departmental rules, and
the Regulatory Rules, and the Articles
of Association, the aforesaid matters
shall be subject to the approval of
more than half of all the members of
the Board.
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Where the above transactions involve
listing of securities or any matter that is
subject to the approval-of-the securities
regulatory authority under the State
Council, the same shall be approved by

the generat-meetingof-the Company.

In case a connected transaction is
involved, the regulations issued by
the securities regulatory authority
under the State Council and the
..

] g ] . : ]g
Company-aretistedshatt-apply.

(1D)

For the transactions related to financial
aid and entrusted financial management
among the transactions as set forth in
the subparagraph(tH—of—ctause(bH-of this
Article, the amount of transaction shall
be calculated on accumulative basis in 12
consecutive months based on the types
of transactions, to which the required
percentage of the Board approval shall be
applicable. Where the Company engages
in transactions other than provision of
financial aid and entrusted financial
management, each transaction related
to the subject under the same category
of transactions shall be calculated on
accumulative basis in 12 consecutive
months, to which the required percentage
of the Board approval shall be applicable;
where the Company has performed the
approval obligations on accumulative
basis, the same shall not be included in
the calculation of accumulation.

Where the above transactions involve
listing of securities or any matter that is
subject to the registration or filing with
the securities regulatory authority under
the State Council, the same shall be
approved by the General Meeting.

In case a connected transaction is
involved, the regulations issued by the
securities regulatory authority under
the State Council and the Regulatory
Rules of the listing location.

uy

For the transactions related to financial
aid and entrusted financial management
among the transactions as set forth in
the subparagraph (1) of clause I of this
Article, the amount of transaction shall
be calculated on accumulative basis in 12
consecutive months based on the types
of transactions, to which the required
percentage of the Board approval shall
be applicable (transactions related
to financial aid shall be considered
and approved by more than two-
thirds of the directors present at the
Board meeting, in addition to a simple
majority of all directors). Where the
Company engages in transactions other
than provision of financial aid and
entrusted financial management, each
transaction related to the subject under
the same category of transactions shall
be calculated on accumulative basis
in 12 consecutive months, to which
the required percentage of the Board
approval shall be applicable; where the
Company has performed the approval
obligations on accumulative basis,
the same shall not be included in the
calculation of accumulation.
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Domestic or overseas regutatory

requtrement that the Company is subject
to which is more stringent than this Article

shall apply according to the principle of
strict interpretation.

Domestic or overseas Regulatory Rules
of the listing location that the Company
is subject to which is more stringent than
this Article shall apply according to the
principle of strict interpretation.

Article 7

Supervision and Inspection Powers
(I)  To supervise the implementation
of the development strategies of
the Company, and inspect the
completion status of each plans;
(IT) To supervise and inspect the
implementation of annual financial
budget and final accounts;

(IIT) To carry out evaluation the
operation performance of the
Company on an annual basis,
to timely detect the problems
in operation and propose
improvement advices, and to
supervise the senior management
staff for implementation;

(IV) To evaluate plans and effects of
enhancing operation in due time,
to investigate the major problems
arising from the operation;

(V) To ensure timely provision
of information regarding the
Company, and evaluate such
information, to ensure the accuracy,
completeness and reasonableness
of such information.

Article 6

Supervision and Inspection Powers:
(I)  To supervise the implementation
of the development strategies of
the Company, and inspect the
completion status of each plans;
(I) To supervise and inspect the
implementation of annual financial
budget and final accounts;

(IT) To carry out evaluation of the
operation performance of the
Company on an annual basis,
to timely detect the problems
in operation and propose
improvement advices, and to
supervise the senior management
staff for implementation;

(IV) To evaluate plans and effects of
enhancing operation in due time,
to investigate the major problems
arising from the operation;

(V) To ensure timely provision
of information regarding the
Company, and evaluate such
information, to ensure the accuracy,
completeness and reasonableness
of such information.
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Article 8

The Board efDireetors shall, at its
sole and exclusive discretion, appoint
and dismiss the chairman, and no other
organs or individuals may interfere in the
appointment and dismissal by the Board
of the chairman. The chairman shall be
nominated by one or more directors,
and elected and dismissed by a vote of
a simple majority of all directors. The
tenure of office of the chairman shall be
three years, and may be reappointed.

Article 7

The Board shall, at its sole and exclusive
discretion, appoint and dismiss the
chairman, and no other organisations
or individuals may interfere in the
appointment and dismissal by the Board
of the chairman. The chairman and vice
chairman (nominated by the chairman)
shall be nominated by one or more
directors, and elected and dismissed by a
vote of a simple majority of all directors.
The tenure of office of the chairman and
vice chairman shall be three years, and
may be reappointed.
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Article 9

The chairman is the legal representative of
the Company, and exercises the following
powers:

(I) To convene and preside over the
Board Meeting;

(I) To inspect the mmplementatron—of

the resolutions of the Board;

(IIT) To sign the securities issued by the

Company;

vy

(VII) Other powers conferred by the

Board.

Article 8

The chairman is the legal representative of
the Company, and exercises the following
powers:

(I) To preside over a General
Meeting, and to convene and
preside over the Board meeting;

(I)’ To supervise and inspect the
operation of the resolutions of the
Board;

(IIT) To sign the securities issued by the
Company;

(IV) Other powers conferred by the
Board.

The Board shall not delegate the
statutory powers to be exercised by the
Board to the chairman, managers of the
Company or others.
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Article 11

The directors shall be elected by the
General Meeting, whose-tenure of office
shall be 3 years. The director may be
reappointed after expiration of the tenure
of office.

Subject to compliance with applicable
laws, administrative regulations, and
rules or by laws issued by relevant
regulatory authorities from time to time,
the General Meeting of-Shareholders
may by ordinary resolutions dismiss any
director whose tenure of office has not
expired, without prejudice to the right of
claims pursuant to any contract.

Birectors—may concurrently hold the
posts of ether-senior management.

There is no shareholding requirement for
directors.

Article 10

The directors shall be elected or replaced
by the General Meeting, each tenure of
office shall be 3 years. The director may be
reappointed after expiration of the tenure
of office. However, the consecutive
tenure of office of independent directors
shall not exceed 6 years.

The employees representative director shall
be elected by the Company’s employees
through the employees representatives
meeting, employees meeting or
democratic election in other forms.

The tenure of office of a director shall
be calculated from the date when such
director takes office, until the expiry
of the term of the incumbent Board.
When the directors’ tenure of office
expires and a reelection is not timely
held, the incumbent directors shall
continue to perform their obligations
according to the laws, administrative
regulations, departmental rules and
the Articles of Association before the
incoming directors take office.

Subject to compliance with applicable
laws, administrative regulations, and
rules or by laws issued by relevant
regulatory authorities from time to time,
the General Meeting may by ordinary
resolutions dismiss any director whose
tenure of office has not expired, without
prejudice to the right of claims pursuant
to any contract.
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Non-independent directors may
concurrently hold the posts of senior
management of the Company, provided
that the total number of directors who are
also in the posts of senior management
and directors who are employee
representatives shall not exceed half of the
total number of directors of the Company.

There is no shareholding requirement for
directors.

Article 12

Anyone covered in applicable provisions
in the Company Law and those who are
denied access by the China Securities
Regulatory Commission and any stock
exchange whose denial to access is not
removed, shall not act as directors of the
Company.

Article 11

Anyone covered in applicable provisions
in the Company Law and the Articles
of Association and those who are denied
access by the China Securities Regulatory
Commission and any stock exchange
whose denial to access is not removed,
shall not act as directors of the Company.
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Article 13

Directors shall comply with laws
and regulations and the Articles of
Association-of-theCompany, and shall
have loyalty obligations to the Company
as follows:
(I)  Not to aceeptbribesorothertHegat
ot G i C hie
; ton ball hetsl
encroach upon the property of the
Companys;

Notto—embezzle the fund of the
Company;

(1D)

(ITIT) Not deposit in any account in his/

her own name or other’s name the
property-or-fund of the Company;

Article 12

Directors shall comply with laws and
regulations and the Articles of Association
and shall have loyalty obligations to the
Company. They shall take measures
to avoid conflicts between their own
interests and those of the Company,
and shall not leverage their powers and
positions to seek improper benefits.
Directors shall have loyalty obligations to
the Company as follows:

(I)  Not to encroach upon the property
of the Company or embezzle the
fund of the Company;

(IT) Not to deposit in any account in
his/her own name or other’s name
the fund of the Company;

(IIT) Not to take bribes or solicit other
illegal gains by taking advantage
of his/her power and position;
(IV) Not to, without reporting to the
Board or the General Meeting
and being approved by a
resolution of the Board or the
General Meeting in accordance
with the provisions of the
Articles of Association, directly
or indirectly sign any contracts
or deal with the Company;
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&

(VD)

(VIT)

(VIID)

IX)

(X)

Not-toentermtocontractsor—any
e

betongtothe Company;-or operate

businesses similar to those of the
Company for himself or other
persons;

Not to take the commission arising
from the—transactions with the
Company;

Not to disclose secrets of the
Company without permission;

Not to use its related-party relations
to damage the interests of the
Company;

Other loyalty obligations as provide
in applicable laws, regulations,
department regulations and the
Articles of Association—of—the

Company.

(V)

(VD

(VIT)

(VIID)

1X)

(X)

Not to use his/her position
to appropriate the business
opportunities for himself/herself
or other persons which should
otherwise belong to the Company,
unless such opportunities have
been reported to the Board or the
General Meeting and approved
by a resolution of the General
Meeting or the Company is not
able to take advantage of the
business opportunity in accordance
with the laws, administrative
regulations or the Articles of
Association;

Not to, without reporting to
the Board or the General
Meeting and being approved
by a resolution of the General
Meeting, operate businesses
similar to those of the Company for
himself/herself or other persons;

Not to take the commission arising
from other’s transactions with the
Company;

Not to disclose secrets of the
Company without permission;

Not to use its related-party relations
to damage the interests of the
Company;

Other loyalty obligations as provide
in applicable laws, administrative
regulations, department regulations
and the Articles of Association.
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The income obtained by any director
in violation of this Article shall be
confiscated by the Company, in case
of any losses incurred to the Company,
while the director shall be liable for
compensation for the losses.

The income obtained by any director
in violation of this Article shall be
confiscated by the Company, in case
of any losses incurred to the Company,
while the director shall be liable for
compensation for the losses.

The provisions in the subparagraph
4 of clause I of this Article shall be
applicable to the close family members
of the directors, the enterprises directly
or indirectly controlled by the directors
or their close family members, and
the connected persons who have other
connected relationships with the
directors when they enter into contracts
or conduct transactions with the
Company.
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Article 14

Directors shall comply with the laws,
regulations and the Articles of Association
of the Company, and shall have the
foHowtng-obligations of due diligence to
the Company:

To provide the Board-of-Supervisors
truthfully with relevant information
and materials, and not to interfere

with the powers exercised by the

Board-of.S : sors:
(VI) Other obligations of due diligence
as provided in laws, regulations,
department regulations and Articles
of Association.

Article 13

Directors shall comply with the laws,
regulations and the Articles of Association,
and shall have obligations of due
diligence to the Company, and exercise
the reasonable care that a manager
generally should have to serve the best
interests of the Company in performing
their duties. Directors shall have the
following obligations of due diligence to
the Company:

To provide the Independent Audit
Committee (the Audit Committee)
(hereinafter referred to as the
“Audit Committee’’) truthfully with
relevant information and materials,
and not to interfere with the powers
exercised by the Audit Committee;
(VI) Other obligations of due diligence
as provided in laws, regulations,
department regulations and Articles
of Association.
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Article 15

Directors shall be responsible for the
resolutions of the Board. The directors
involved in voting for the resolutions of
the Board that violate laws, regulations or
the Articles of Association which results

in major losses to the Company;provided
however-that the-directors-thatare proven

Article 14

Directors shall be responsible for the
resolutions of the Board. The directors
involved in voting for the resolutions of
the Board that violate laws, regulations or
the Articles of Association, a resolution
of the General Meeting which results
in major losses to the Company shall be
liable to the Company for compensation.

Article 16

In case any director of the Company
violated the Listing Rules of the listing
location or the undertakings made to
the stock exchange, the relevant stock
exchange may apply the following
penalties based on the severity of
violations: criticism inside the listed
company; public denouncement;
disqualification from holding an office
of the director of the listed company for
over three years.

(Deleted)
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Article 17

The Board ef Directors—may establish
several special committees of the Board
according to regutatoryrutes-as issued from
time to time and the business demands of
the Company, and carry out research with
professional issues, and propose opinions
and advices for the reference by the Board
in decision-making. All the members of
special committees of the Board shall be
directors.

Article 15

The Board may establish several special
committees of the Board according to
Regulatory Rules as issued from time
to time and the business demands of the
Company, and carry out research with
professional issues, and propose opinions
and advices for the reference by the Board
in decision-making. All the members of
special committees of the Board shall be
directors.

Article 18

In the—awdrtcommrttee;thctuding
.1 1 y ittee- :
commtttee, independent directors shall be
the majority, and shall be responsible for
convening meetings; all members of the
atudit-committee-shall be independent non-
executive directors, of which at least one
independent directors shall be professional
accountant or one properly qualified in
financial management.

Article 16

In the Audit Committee, nomination
committee and remuneration committee
of the Board, independent directors shall
be the majority, and shall be responsible
for convening meetings; all members
of the Audit Committee shall be
independent non-executive directors, of
which at least one independent director
shall be professional accountant with the
appropriate professional qualifications
or has appropriate accounting or
related financial management expertise
as required by the Regulatory Rules.
The professional accountant(s) among
independent directors shall act as
the chairman (convenor). Where
relevant competent departments of the
State Council provide otherwise with
respect to the convener of the special
committees, such provisions shall
prevail.
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Article 19

Article 17

The major duties and powers of the
special committees of the Board are
specified in the terms of reference for
the special committees approved by the
Board.

Article 20

The major duties and powers of the
compensation committee of the Board
shall include:

(VIII) Other matters which are required
by Regulatory Rules at home
and abroad to be conducted by
compensation committee and other
matters as authorized by the Board.

(Deleted)
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Article 26

In case of any of the following, the
Board shall convene and hold an special
meeting:

Article 23

In case of any of the following, the Board
shall convene and hold a special meeting:

() When the chairman deems
() When the chairman deems necessary;
necessary;
(I) As proposed by shareholder
(I) As reguired by shareholder representing more than 1/10 of
representing more than 1/10 of voting rights;
voting rights;
(IIT) As proposed by more than 1/3 of
(IIT) As proposed by more than 1/3 of directors jointly;
directors jointly;
(IV) Upon recommendation of the
(IV) Upon recommendation of the Audit Committee;
Board-of-Supervisors;
(V) Upon recommendation of the
(V) Upon recommendation of the general manager;
general manager;
(VI) As proposed by more than a half of
(VI) As proposed by more than a half of the independent directors jointly.
the independent directors jointly.
The chairman shall convene and preside
over the Board meeting within ten days
after receiving the relevant proposal.
Article 28 Article 25

Without prejudice to the rights of expression
of the directors, the Board meeting may be
conducted and resolutions be adopted-mthe
formof-exchangingoffaestmites, which
shall be signed by the directors present, the
resolution will be effective once the number
of directors signing the resolution satisfied
the minimum amount required by applicable
laws and regulations, and all present
directors shall be deemed have attended the
meeting in person.

Without prejudice to the rights of expression
of the directors, the Board meeting may
be conducted and resolutions be adopted
by means of communication, which shall
be signed by the directors present, the
resolution will be effective once the number
of directors signing the resolution satisfied
the minimum amount required by applicable
laws and regulations, and all present
directors shall be deemed have attended the
meeting in person.
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Article 29

The directors shall attend the Board
meetings in person. Where any director
1s unable to attend the meeting, he/she
may entrust another director as his/her
proxy. The power of attorney shall set
forth the name of the proxy, matters of
proxy, extentofpower-and period of
authortzatron, which shall be signed by
the principal.

The directors present at the meeting on
behalf of other directors shall exercise
their rights within the scope of the
authorization.

Article 26

The directors shall attend the Board
meetings in person. Where any director
is unable to attend the meeting, he/she
may entrust another director as his/her
proxy. The power of attorney shall set
forth the name of the proxy, matters of
proxy, scope of authorisation and period
of authorisation, which shall be signed
or sealed by the principal. Independent
directors shall not appoint non-
independent directors to vote on their
behalf.

The directors present at the meeting on
behalf of other directors shall exercise
their rights as directors within the scope
of the authorisation. If a director fails to
attend any Board meeting, and does not
appoint any representatives to attend
the meeting on his/her behalf, he/she
shall be deemed to have waived his/her
right to vote at that meeting.

Article 31

In case any independent director fails
to attend the Board meeting for three
consecutive times, the Board wil-propose
the General Meeting-of-Sharcholders—to

reptace-himrher.

Article 28

In case any independent director fails
to attend the Board meeting for two
consecutive times or does not appoint
another independent director to attend
the meeting on his/her behalf, the Board
shall propose to the General Meeting
to remove him/her within thirty days
from the date of such occurrence.

Article 33

Supervisors—and senior management
of the Company shall sit on the Board

meetings.

Article 30

Senior management of the Company shall
sit on the Board meetings.
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Article 35
Filing of Proposals

The proposals of Board meeting may be
fited-in the following ways:

(I)  The Company may file the proposals
falling within the powers of the
Board according to the applicable
laws, regulations, Regulatory Rules
of the listing location, and the actual
business operation of the Company;

As proposed by theBoardof
Supervisors;

(V)  As proposed by the general manager;

(VI) As proposed by the shareholders

holding more than 10% of the stocks.

Article 32
Filing of Proposals

The proposals of resolutions of Board
meeting may be made in the following six
ways:
(I)  The Company may file the proposals
falling within the scope of powers of
the Board according to the applicable
laws, regulations, Regulatory Rules
of the listing location, and the actual
business operation of the Company;

As proposed by the Audit
Committee;

(V)  As proposed by the general manager;

(VI) As proposed by the shareholders

holding more than 10% of the stocks.
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Article 38
Notice of Meeting

After determination of convening a Board
meeting is made, the administrative
office of Board shall send a notice of

meeting to the directors, supervtsors,
senior management of the Company.

The notice of Board meeting may be

delivered-t—persom, by facstmite,specrat
cotrter;emattorregistered-atrmatt.

If any director has been attending the
meeting, and fails to send a notice of
failure to receive a notice of meeting
before or in the beginning of the meeting,
the notice of meeting shall be deemed to
have delivered to him/her.

Article 35
Notice of Meeting

After determination of convening a Board
meeting is made, the administrative office
of Board shall send a notice of meeting
to the directors, senior management of
the Company.

The notice of Board meeting may be
delivered by email, telex, telegram,
facsimile, special courier or registered
post, by personal service or methods
permitted by the stock exchanges
where the shares of the Company are
listed.

If any director has been attending the
meeting, and fails to send a notice of
failure to receive a notice of meeting
before or in the beginning of the meeting,
the notice of meeting shall be deemed to
have delivered to him/her.
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Article 39
Change to the Notice of Meeting

Where after the written notice of meeting
for the regular Board meeting is sent, the
time or place of meeting is required to be
changed or proposals are required to be
added, changed or cancelled, a written
notice of change shall be sent three days
before the scheduled date of meeting,
setting forth the facts and the contents
of the new proposals and relevant
materials. Where the notice of change is
sent less than 3 days in advance, the date
of meeting shall be postponed or, the
meeting may be heldontheorrgmally
scheduted-date-upon the written approval
of all directors present at the meeting.

Where after the written notice of meeting
for the interim Board meeting is sent, the
time or place of meeting is required to be
changed or proposals are required to be
added, changed or cancelled, the same
1s subject to the approval of all directors
present at the meeting, and shall be
recorded.

Article 36
Change to the Notice of Meeting

Where after the written notice of meeting
for the regular Board meeting is sent, the
time or place of meeting is required to be
changed or proposals are required to be
added, changed or cancelled, a written
notice of change shall be sent three days
before the scheduled date of meeting,
setting forth the facts and the contents
of the new proposals and relevant
materials. Where the notice of change
i1s sent less than 3 days in advance, the
date of meeting shall be postponed or,
the meeting may be held according to
schedule upon the written approval of all
directors present at the meeting.

Where after the written notice of meeting
for the interim Board meeting is sent, the
time or place of meeting is required to be
changed or proposals are required to be
added, changed or cancelled, the same
is subject to the approval of all directors
present at the meeting, and shall be
recorded.
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Before amendment

After amendment

Article 40
Preparation of Proposals

For the issues which are required to be
proposed in the name of the Company
or the general manager to the Board
of Directors, the relevant department
or office appointed respectively by the
chairman of the general manager shall
prepare a proposal for Board meeting in
respect of the agenda consistently with
the business of each department or office.

For the issues which are required to
be proposed by the special committee
of Board of Directors, andBoardof

Supervisors—tothe Board;—the offices

under them shall prepare a proposal for
Board meeting.

Article 37
Preparation of Proposals

For the issues which are required to be
proposed in the name of the Company
or the general manager to the Board
of Directors, the relevant department
or office appointed respectively by the
chairman of the general manager shall
prepare a proposal for Board meeting in
respect of the agenda consistently with
the business of each department or office.

For the issues which are required to be
proposed by the special committee of
Board of Directors, the offices under
them shall prepare a proposal for Board
meeting.
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Before amendment

After amendment

The Board meeting proposals made by
each department and office shall be sent
to the administrative office of Board
eight days before the scheduled—date
of Board meeting. The administrative
office of Board is responsible for
stmmartzatron, compiling the proposals,
and in case other departments or offices
are required to provide the statements
and materials related to the proposals,
such departments or offices shall provide
in written form promptly.

The Board meeting proposals made by
each department and office shall be sent
to the administrative office of Board eight
days before the date of an extraordinary
Board meeting. The administrative
office of Board is responsible for
summarisation, compiling the proposals,
and in case other departments or offices
are required to provide the statements
and materials related to the proposals,
such departments or offices shall provide
in written form promptly.
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Before amendment

After amendment

Article 41
Holding of Meeting

The administrative office of Board shall be

specifically responsible for the erganization
and arrangements of the Board meetings.

No Board meeting can be held unless more
than half of the directors (including other
directors acting—as—proxtes—to attend the
meeting) are present thereat. The Board
meeting shall be presided over by the
chairman, and whether the chairman fails
to act for any reason, he/she may appoint
a vice chairman to act, where the vice
chairman is unable to act for any reason,
a director elected by more than half of the
directors may preside over the meeting.

Article 38
Holding of Meeting

The administrative office of Board
shall be specifically responsible for the
organisation and arrangements of the
Board meetings.

No Board meeting can be held unless
more than half of the directors (including
directors who appoint other directors
to act as proxies in writing to attend the
meeting in accordance with the Articles
of Association) are present thereat. The
Board meeting shall be presided over by
the chairman, and whether the chairman
fails to act for any reason, he/she may
appoint a vice chairman to act, where the
vice chairman is unable to act for any
reason, a director elected by more than
half of the directors may preside over the
meeting.
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Before amendment

After amendment

Article 43
Review of Proposals

The Board meeting will review the
proposals on a case-by-case basis.

Directors may require the proposers,
the persons in charge of the handling
department or other relevant professionals
to attend the meeting, and to provide
answers and statements and provide further
materials.

For the proposals—whtch-aresubjectto-the

. L ofind i I ,
the prestdent of the meeting shall, prior
to discussion of the relevant proposal,
declare or appoint an independent director
to read the-written—approval-of mndependent
direetors in front of the directors present at
the meeting.

The Board meeting may not vote on the
proposals not included in the notice of
meeting unless and until the unanimous
consent of the directors present at the
meeting is obtained.

Article 40
Review of Proposals

The Board meeting will review the
proposals on a case-by-case basis.

Directors may require the proposers,
the persons in charge of the handling
department or other relevant professionals
to attend the meeting, and to provide
answers and statements and provide further
materials.

For matters which, according to the
regulations, need to be considered
and approved at a special meeting of
independent directors before they can be
submitted to the Board for consideration,
the chairman of the meeting shall, prior to
discussion of the relevant proposal, declare
or appoint an independent director to
read the resolution/audit opinion of the
special meeting of independent directors
in front of the directors present at the
meeting.

The Board meeting may not vote on the
proposals not included in the notice of
meeting unless and until the unanimous
consent of the directors present at the
meeting is obtained.
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Before amendment

After amendment

Article 44

Independent directors shall independently
make comments with respect to the
following matters to the Board:

Independent directors shall offer one of
the following decisions: agreed; reserved
and state reasons; opposed and give
reasons; fail to comment and state the
obstacles.

(Deleted)

Article 45
Making Comments

Directors shall read carefully the meeting
materials, and make comments in an
independent and prudent manner on an
informed basis.

Directors may, prior to the meeting, obtain
the information required for decision-
making from the administrative office of
Board, conveners, managers and other
senior management members, special
committees, CPA firms, and law offices,
or suggest the prestdent of meeting during
the meeting to invite the above persons or
institutes to attend the meeting to state the
relevant facts.

Article 41
Making Comments

Directors shall read carefully the meeting
materials, and make comments in an
independent and prudent manner on an
informed basis.

Directors may, prior to the meeting,
obtain the information required for
decision-making from the administrative
office of Board, conveners, managers
and other senior management members,
special committees, CPA firms, and law
offices, or suggest to the chairman of
meeting during the meeting to invite the
above persons or institutes to attend the
meeting to state the relevant facts.
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Before amendment

After amendment

Article 46
Voting in the Meeting

The Board meeting shall vote on the
proposals on a case-by-case basis, and
directors present at the meeting shall
offer the decision to agree, oppose or
abstain.

Any director that fails to attend the Board
meeting or entrust a proxy to attend shall
be deemed to have waived the right to
vote at such meeting.

The voting may be made by a show of
hand or a ballot. Each director shall
be entitled to a vote;—where—theretsa
teadtock—the—chai bl ed

Article 42
Voting in the Meeting

The Board meeting shall vote on the
proposals on a case-by-case basis, and
directors present at the meeting shall
offer the decision to agree, oppose or
abstain.

Any director that fails to attend the Board
meeting or entrust a proxy to attend shall
be deemed to have waived the right to
vote at such meeting.

The voting may be made by a show of
hand or a ballot. Each director shall be
entitled to a vote.

Article 47
Formation of Resolution

Unless otherwise provided herein, the
proposals—shalt-bepassed-and-resotutions
adopted by the Board by the affirmative
vote of exceeding 1/2 or 2/3 of all
directors of the Company, except where
the applicable laws, regulations or the
Articles of Association require the vote
of more directors for adoption of any
resolution by the Board, in which case
such provisions shall apply.

In case of any discrepancy in contents or
meaning between different resolutions,
the resolution dated later in time shall
prevail.

Article 43
Formation of Resolution

Unless otherwise provided in these rules
and procedures, for a resolution to
be passed and approved as resolution
adopted by the Board, more than 1/2 or
2/3 of all directors of the Company must
vote in favor of such resolutions, except
where the applicable laws, regulations
or the Articles of Association require
the vote of more directors for adoption
of any resolution by the Board, in which
case such provisions shall apply.

In case of any discrepancy in contents or
meaning between different resolutions,
the resolution dated later in time shall
prevail.
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Before amendment

After amendment

Article 48

Avoidance of Voting

In case of any of the following, directors
shall avoid voting in respect of the
proposals:

@D

(1D

(I1D)

Where the director is required to
avoid voting by the Regulatory
Rules of the listing location;

The Director thinks that he/she
shall avoid voting;

Any circumstances in which the
director is required by the Articles
of Association to avoid voting due
to relations between the director
and the company related to the
proposals.

Article 44

Avoidance of Voting

In case of any of the following, directors
shall avoid voting in respect of the
proposals:

@D

(1D)

(111

Where the director is required to
avoid voting by the Regulatory
Rules of the listing location;

The Director thinks that he/she
shall avoid voting;

Any circumstances in which the
director is required by the Articles
of Association to avoid voting due
to relations between the director
and the company or individual
related to the proposals.

-227 -




Rules for Board of Directors

Before amendment

After amendment

Article 49

Where any director is required to avoid
voting, the Board meeting may be held
provided that more than half of the non-
related directors are present, and resolutions
may be adopted by the vote of more than
half of the nonrelated directors. Where the
number of non-related directors present
thereat is less than three, no voting may be
made on the proposals, and relevant matter
shall be submitted to the General Meeting
of-Shareholders—for review.—Fheresotutron

made-by-the Board-trrespect-of the retated
partytransactronof-the Company may
) ] . .g j.
: I. .

The Board ef Dtreetors—shall act in strict
compliance with the authortzattons of the
General Meeting of-Sharcholders-and the
Articles of Association-of-the-Company,
and no resolutions may be adopted ultra
vires.

Article 45

If a director is related to a company or
an individual involved in a resolution
to be adopted at a Board meeting,
such director shall promptly report it
in writing to the Board. The related
director shall not exercise his/her
voting rights or on behalf of any other
directors in respect of such resolution.
Even if the director claims to vote,
his/her vote shall not be counted,
except otherwise provided by law,
administrative regulations, relevant
regulatory provisions and rules. Where
any director is required to avoid voting, the
Board meeting (not written resolution)
may be held provided that more than half
of the non-related directors are present,
and resolutions may be adopted by the
vote of more than half of the non-related
directors. Where any provision of laws,
administrative regulations or the Articles
of Association stipulates that resolutions
must be approved by greater number
of directors, the relevant provision shall
apply. Where the number of non-related
directors present thereat is less than three,
no voting may be made on the proposals,
and relevant matter shall be submitted to
the General Meeting for review.

The Board shall act in strict compliance
with the authorisations of the General
Meeting and the Articles of Association,
and no resolutions may be adopted ultra
vires.
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Before amendment

After amendment

Chapter IX Disclosure of Board
Resolutions

Chapter IX Information Disclosure of
Board Resolutions

Article 52

The Company shall, within two trading
days after completion of the Board
meeting, submit the Board resolutions to
the stock exchange of the listing location.

(Deleted)

Article 53

Where the Board resolutions involve
the matters required to be voted by
shareholders—or to be announced in

accordance with theEtsting Rutes—of
Shanghatr-Stock Exchangeor HongKong
StockExehange, the resolutions shall be

disclosed timely. Disclosure shall also
be made when Shanghai Stock Exchange
or Hong Kong Stock Exchange deems
necessary.

Prior to disclosure of resolutions by
announcement, the directors present
and the persons sitting on the meeting,
and the recorders and service personnel
shall be bound to keep confidential the
contents of the resolutions.

Article 48

Where the Board resolutions involve
the matters required to be voted at
General Meetings or to be announced in
accordance with the Regulatory Rules,
the resolutions shall be disclosed timely.
Disclosure shall also be made when the
Shanghai Stock Exchange or Hong Kong
Stock Exchange deems necessary.

Prior to disclosure of resolutions by
announcement, the directors present
and the persons sitting on the meeting,
and the recorders and service personnel
shall be bound to keep confidential the
contents of the resolutions.

Article 55

In case of any issue subject to prior
approvat-ordependentcommenits by
independent directors, the Company shall
announce the-opttons—of-the-independent
” .I i
. d 1 i [y ] i
toreach—a—consensus;the-directors—shatt
Lo dice] l . : l
. d ] L .

Article 50

In case of any issue subject to
consideration and approval by the
special meeting of independent directors
before it can be submitted to the Board
for consideration, the Company shall
announce the resolution/audit opinion
of the special meeting of independent
directors.
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Before amendment

After amendment

Article 56

The announcement of Board meeting
shall be published in Chinese ofi-at least
aninformation disclosure newspaper
designated by a-securities regulatory
authority under the State Council.

Article 51

The announcement of Board meeting
shall be published in Chinese in at least
one information disclosure newspaper
designated by the securities regulatory
authority under the State Council.

Article 59

The minute of meeting shall include the
following:

(VI) The proposals discussed at the
meeting, the key points and
comments made by each director
on relevant matters, the intended
votes on the proposals;

(VII) Manner and result of voting on

each proposal, including detailed

number of votes of consent,
opposition, and abstaining;

(VIII) Others matters the directors present

thereat deems to be necessary.

Article 54

The minutes of meeting shall include the
following:

(VI) The proposals discussed at the
meeting, the key points and
comments made by each director
on relevant matters, the intended
votes on the proposals (including
any concerns raised or dissenting
views expressed by the directors);

(VII) Manner and result of voting on

each proposal, including detailed

number of votes of consent,
opposition, and abstaining;

(VIII) Others matters the directors present

thereat deems to be necessary.
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After amendment

Article 63

These Rutes—are an appendix to the
Articles of Association of the Company.
These Rutes—shall be binding upon the
Company, shareholders, directors and
senior management of the Companys;
in case of any conflict between the
uncovered issued herein and the
applicable laws, regulations, Regulatory
Rules of the listing location, the Articles
of Association, the latter shall prevail.

Article 58

These rules and procedures are an
appendix to the Articles of Association
of the Company. These rules and
procedures shall be binding upon the
Company, shareholders, directors and
senior management of the Companys;
in case of any conflict between the
uncovered issued herein and the
applicable laws, regulations, Regulatory
Rules of the listing location, the Articles
of Association, the latter shall prevail.

Article 65

The expressions of “more than” or “less
than” referred to heretn—are inclusive,
“exceeding” (or “exceeds”) is not
inclusive.

Article 60

The expressions of “more than” or “less
than” referred to in these rules and
procedures are inclusive, “exceeding”
(or “exceeds”) is not inclusive.

Note: In addition to the above table, if the addition, deletion, or rearrangement of certain provisions
resulted in changes to the numbering of the rules, the numbering of the rules in the revised
Rules for Board of Directors shall be adjusted accordingly by extension or reduction, and any
cross-references to rule numbers shall be revised accordingly. Furthermore, all references
to “General Meetings of Shareholders (i % K )" in the document have been uniformly
amended to “General Meetings (/i # € )” in accordance with the PRC Company Law. Where

no other substantive amendments are involved, these changes will not be listed individually.
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Appendix IV

Details of the Proposed Amendments to the Rules for Independent Directors are as
follows:

Rules for Independent Directors

Before amendment

After amendment

(D

(II)

(1)

(IV)

(V)

(VD)

Article 4

Independent directors shall be qualified for
executing their duties. Acting as an independent
director, basic conditions as follows shall be
fulfilled:

in accordance with laws, administrative
regulations, other relevant provisions, and
the Articles of Association, such person
shall be qualified to be a director of the
companys;

having the independence required by
relevant laws, administrative regulations,
departmental rules and the listing rules of
stock exchange where the company listed;

having the basic knowledge of company
operation, knowing well relevant laws,
administrative regulations, rules and
regulations (including but not limited to
the applicable accounting standards);

having more than five years of legal,
accounting, economic or other work
experience required by the execution of
duties of independent directors;

having good personal integrity and no
major breach of trust or other adverse
records;

fulfilling other conditions stipulated
by laws, administrative regulations,
departmental rules, normative documents
and the Articles of Association.

Article 4

Independent directors shall be qualified for
executing their duties. Acting as an independent
director, basic conditions as follows shall be
fulfilled:

D

(IT)

(11

(IvV)

(V)

(VD)

in accordance with laws, administrative
regulations, other relevant provisions,
the listing rules of the stock exchanges
where the shares of the Company are
listed and the Articles of Association, such
person shall be qualified to be a director of
the listed company;

having the independence required by
relevant laws, administrative regulations,
departmental rules and the listing rules of
stock exchanges where the Company are
listed and the Articles of Association;

having the basic knowledge of the listed
company operation, knowing well relevant
laws, administrative regulations, rules and
regulations (including but not limited to
the applicable accounting standards);

having more than five years of legal,
accounting, economic or other work
experience required by the execution of
duties of independent directors;

having good personal integrity and no
major breach of trust or other adverse
records;

fulfilling other conditions stipulated
by laws, administrative regulations,
departmental rules, normative documents,
the listing rules of the stock exchanges
where the shares of the Company are
listed and the Articles of Association.
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Before amendment

After amendment

Article 5

Independent directors shall be independent.
Following persons may not serve as independent
directors:

(D

(II)

(11

(Iv)

Any person taking office in the company
or its subsidiaries and his/her lineal
relatives, major social relations (lineal
relatives refer to the spouse, parents,
children, etc.; major social relations refer
to brothers and sisters, spouse’s parents,
filial spouses, spouses of brothers and
sisters, spouse’s brothers and sisters, filial
spouses’ parents etc.);

Shareholder who is a natural person and
directly or indirectly holding more than
1% of the issued shares of the company or
one of the top ten shareholders and his/her
lineal relatives;

Any person employed by a company
which is a shareholder of the company and
directly or indirectly holding more than 5%
of the issued shares of the company or in
the company which is one of the top five
shareholders of the company and his/her
lineal relatives;

The personnel working in the subsidiaries
of the company’s controlling shareholders
and actual controller and their lineal
relatives;

Article 5

Independent directors shall be independent.
Unless otherwise provided by the applicable
laws, regulations and/or the listing rules of
the stock exchanges where the shares of the
Company are listed, the following persons may
not serve as independent directors:

D

(IT)

(1T

(IV)

Any person taking office in the Company
or its subsidiaries and his/her lineal
relatives, major social relations (lineal
relatives refer to the spouse, parents,
children, etc.; major social relations refer
to brothers and sisters, spouse’s parents,
filial spouses, spouses of brothers and
sisters, spouse’s brothers and sisters, filial
spouses’ parents etc.);

Shareholder who is a natural person and
directly or indirectly holding more than
1% of the issued shares of the Company or
one of the top ten shareholders and his/her
lineal relatives;

Any person employed by a company which
is a shareholder of the Company and
directly or indirectly holding more than 5%
of the issued shares of the Company or in
the company which is one of the top five
shareholders of the Company and his/her
lineal relatives;

The personnel working in the subsidiaries
of the Company’s controlling shareholders
and actual controllers and their lineal
relatives;
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Before amendment

After amendment

(V) Persons providing financial, legal,
consulting, sponsor and other services
to the company and its controlling
shareholder, actual controller or their
respective subsidiaries, including all
members of the project team of the
intermediaries providing services,
reviewing officers at all levels, persons
signing on reports, partners, directors,
senior management and principal persons
in charge;

(VI) Any person who has material dealings with
the company, its controlling shareholder,
actual controllers or their respective
subsidiaries, or who serves in entities with
material dealings and their controlling
shareholders or actual controllers.
“Material dealings”, referred to under
this clause, means the matters shall be
submitted to the resolution of General
Meeting of-Shareholders in accordance
with the Listing Rules or the Articles of
Association, or other material matters
shall be determined by Shanghai Stock
Exchange;

(VII) Any person to whom any one of the above
circumstances has been occurred within
the year;

(VIII) Other persons who are not regarded
as possessing independence by laws,
administrative regulations, the-€SREthe
Shanghat-StockExchange-and the Articles

of Association.

(V) Persons providing financial, legal,
consulting, sponsor and other services
to the Company and its controlling
shareholders, actual controllers or their
respective subsidiaries, including but not
limited to all members of the project team
of the intermediaries providing services,
reviewing officers at all levels, persons
signing on reports, partners, directors,
senior management and principal persons
in charge;

(VI) Any person who has material dealings

with the Company, its controlling

shareholders, actual controllers or their
respective subsidiaries, or who serves
in entities with material dealings and
their controlling shareholders or actual
controllers. “Material dealings”, referred
to under this clause, means the matters
shall be submitted to the resolution of
the General Meeting in accordance
with the Listing Rules or the Articles of

Association, or other material matters

shall be determined by the Shanghai Stock

Exchange (hereinafter referred to as the

“Shanghai Stock Exchange”);

(VII) Any person to whom any one of the above
circumstances has been occurred within
the year;

(VIII) Other persons who are not regarded
as possessing independence by laws,
administrative regulations, the securities
regulatory authorities, the stock
exchanges where the shares of the
Company are listed and the Articles of
Association.
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Before amendment

After amendment

“Serve” under this clause refers to serving as
the director, supervisor, senior management and
other employees.

The subsidiaries of controlling shareholders

and actual controllers of the company stated in

the items (IV) to (VI) of the paragraph 1 of this

Article exclude-the—stbstdrarresnot—constttuting
1 T P Rutes. P

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

“Serve” under this clause refers to serving as
the director, supervisor, senior management and
other employees.

The subsidiaries of controlling shareholders
and actual controllers of the Company stated
in the items (IV) to (VI) of the paragraph 1 of
this Article exclude those under the control
of the same state-owned asset management
organisation as the Company and not
constituting connected relationships with
the Company in accordance with relevant
regulations.

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

Article 6

The candidate for independent director shall
have no following adverse records:

(I)  He/she has received administrative
penalties from the €SR€-within last three
years;

Being investigated by the €SR€-or judicial
authority for suspected illegal securities
and futures activities, on which no explicit
conclusion has been drawn;

Other circumstances determined by the
stock exchange.

Article 6

The candidate for independent director shall
have no following adverse records:

(I) He/she has received administrative
penalties from the securities regulatory
authorities within last three years;

Being investigated by the securities
regulatory authorities or judicial
authority for suspected illegal securities
and futures activities, on which no explicit
conclusion has been drawn;

Other circumstances determined by the
stock exchanges.
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Before amendment

After amendment

Article 7

The company shall appoint suitable persons as
independent directors in accordance with the
requirements of relevant laws and regulations
and these rules, including at least one accounting
professional. The candidate nominated to be an
independent director as accounting professional,
shall have extensive knowledge and experience
in the accounting profession, and shall at least
fulfill one of the following requirements:

(1) qualified as Certified Public Accountant
(CPA);

(i1) qualified as senior professionals, associate
professor or above or obtained doctorate
degree in accounting, auditing or financial
management;

(iii) qualified as senior professionals in
economics management and with more
than 5 years full time working experience
in professional posts such as accounting,
auditing or financial management.

Article 7

The Company shall appoint suitable persons as
independent directors in accordance with the
requirements of relevant laws and regulations
and these rules, including at least one accounting
professional who has appropriate professional
qualifications or has appropriate accounting
or related financial management expertise as
required under the listing rules of the stock
exchanges where the shares of the Company
are listed. The candidate nominated to be an
independent director as accounting professional,
shall have extensive knowledge and experience
in the accounting profession, and shall at least
fulfill one of the following requirements:

(i) qualified as Certified Public Accountant
(CPA);

(i1) qualified as senior professionals, associate
professor or above or obtained doctorate
degree in accounting, auditing or financial
management;

(ii1) qualified as senior professionals in
economics management and with more
than 5 years full time working experience
in professional posts such as accounting,
auditing or financial management.
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Before amendment

After amendment

Article 8

Board of Directors, Board-of-Supervisors;

shareholders separately or jointly holding more
than 1% of the issued shares of the company,
may propose the candidates for independent
directors, and subject to the election of the
General Meeting of-Sharehotders.

Where a General Meeting of-Shareholders of
the Company elects two or more independent
directors, cumulative voting shall be
implemented. The votes of minority shareholders
shall be counted and disclosed separately.

Article 8

The Board of Directors, shareholders separately
or jointly holding more than 1% of the issued
shares of the Company, may propose the
candidates for independent directors, and subject
to the election of the General Meeting.

Where a General Meeting of the Company elects
two or more independent directors, cumulative
voting shall be implemented. The votes of
minority shareholders shall be counted and
disclosed separately.

Article 11

The term of each independent director
is same as the term of other directors
of the company. The independent
director may serveconsecutrveterm
upon the expiration of his/her term tf
re=eteeted, but the consecutive term
shall not exceed six years. Prior to the
expiration of the term of office of an
independent director, the Company may
terminate his/her duties in accordance
with statutory procedures. In the event
that an independent director is dismissed
in advance, the Company shall disclose
the specific reasons and basis for such
dismissal in a timely manner. If an
independent director has any objections,
the Company shall disclose them in a
timely manner.

Article 11

The term of each independent director
is same as the term of other directors of
the company. The independent director
may be re-elected and reappointed
upon the expiration of his/her term, but
the consecutive term shall not exceed six
years. Prior to the expiration of the term
of office of an independent director, the
Company may terminate his/her duties in
accordance with statutory procedures. In
the event that an independent director is
dismissed in advance, the Company shall
disclose the specific reasons and basis for
such dismissal in a timely manner. If an
independent director has any objections,
the Company shall disclose them in a
timely manner.
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Before amendment

After amendment

Article 14

Any independent director may submit his/her
resignation before the expiration of his/her term.
When an independent director resigns, he shall
submit a written resignation letter to the Board
of Directors, stating the cases relating to his/
her resignation or any cases to which he/she is
of the opinion that attention of the Company’s
shareholders and creditors should be drawn.
The Company shall disclose the reasons for
and concerning issues on the resignation of an
independent director.

If, as a result of the resignation or dismissal
of an independent director, the proportion of
independent directors on the Company’s Board
of Directors is less than one=third-ofthe-totat
mumber-of-members-of-the Board-of Directors,
or the proportion of independent directors on
its special committees does not comply with the
provisions of laws and regulations or the Articles
of Association, or if there is a lack of accounting
professionals among the independent directors,
the Company shall complete the by-election
within 60 days from the date of the occurrence
of the foregoing facts.

Article 14

Any independent director may submit his/her
resignation before the expiration of his/her term.
When an independent director resigns, he shall
submit a written resignation letter to the Board
of Directors, stating the cases relating to his/
her resignation or any cases to which he/she is
of the opinion that attention of the Company’s
shareholders and creditors should be drawn.
The Company shall disclose the reasons for
and concerning issues on the resignation of an
independent director.

If, as a result of the resignation or dismissal
of an independent director, the proportion
of independent directors on the Company’s
Board of Directors is less than the statutory
minimum requirements, or the proportion of
independent directors on its special committees
does not comply with the provisions of laws
and regulations or the Articles of Association,
or if there is a lack of accounting professionals
among the independent directors, the Company
shall complete the by-election within 60 days
from the date of the occurrence of the foregoing
facts.

- 238 -




Rules for Independent Directors

Before amendment

After amendment

Article 15

The independent directors of the company
have duty of fidelity and diligence toward
the company and all its shareholders. The
independent directors shall strictly comply with
the provisions of this system, execute-the-duties
granted-by laws, regutatrons-and the company’s
Articles of Association, perform and participate
in decision-making, supervision, checks and
balances, and professional advisory function
in the Board of Directors and safeguard the

company’s overall interests and, trpartreutar;
pay-attentron—to-that the legitimate rights and
interests of minority shareholders shaltnot-be

mfringed.

Article 15

The independent directors of the Company
have duty of fidelity and diligence toward
the company and all its shareholders. The
independent directors shall strictly comply with
the provisions of this system, diligently perform
duties in accordance with the requirements of
laws, administrative regulations, the securities
regulatory authorities, the stock exchanges
and the Articles of Association, perform and
participate in decision-making, supervision,
checks and balances, and professional advisory
function in the Board of Directors and safeguard
the Company’s overall interests and, protect
the legitimate rights and interests of minority
shareholders.

Article 16

The independent directors shall perform his/
her duties and responsibilities independently,
and shall not be influenced by the company’s
principal shareholders or the actual controller, or
other entities or individuals having interests in
the company.

Article 16

The independent directors shall perform his/
her duties and responsibilities independently,
and shall not be influenced by the Company’s
principal shareholders or the actual controller, or
other entities or individuals having interests in
the Company and its principal shareholders,
the actual controllers.
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Article 17

The independent director shall not
simultaneously hold the post of independent
director in more than three domestic hsting
companies in principle, and he/she should
ensure that he/she has sufficient time and
energy to effectively perform his/her duties
as an independent director. A person, who
has served as independent director in three
listed companies, shall not be nominated as
candidate for independent director of other listed
companies.

Article 17

The independent director shall not
simultaneously hold the post of independent
director in more than three domestic listed
companies in principle, and shall not
concurrently hold more than six directorships
of issuers listed on the Main Board or GEM of
the Stock Exchange of Hong Kong and he/she
should ensure that he/she has sufficient time and
energy to effectively perform his/her duties as an
independent director. A person, who has served
as independent director in three domestic listed
companies and/or is concurrently holding six
directorships of issuers listed on the Main
Board or GEM of the Stock Exchange of Hong
Kong, shall not be nominated as candidate for
independent director of other listed companies.

Article 18

Independent directors and persons intending to
assume positions as independent directors shall
participate in training arranged by €SR€ and
its authorized institutes in accordance with the
requirements of ESRE.

Article 18

Independent directors and persons intending to
assume positions as independent directors shall
participate in training arranged by the securities
regulatory authorities and its authorised
institutes in accordance with the requirements of
the securities regulatory authorities.
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Article 19

To exert full play to the role of independent
directors, in addition to the powers granted
to directors by the Company Law and other
relevant laws and regulations, independent
directors shall also enjoy the following special
powers:

() expressing independent opinions on
matters that may prejudice the interests of
the Company or minority shareholders;

(I) proposing the convening of the

extraordinary General Meeting of

Sharehotders to the Board of Directors;

(ITII) proposing the convening of the Board

meeting;

(IV) independently engaging intermediaries

to conduct audits, consultations or

verifications on specific matters of the

Company;

(V) publicly soliciting shareholders’ voting

bie b b bolds e :

Meetmgot-Shareholders in accordance

with the law;

Article 19

As members of the Board of Directors,
independent directors owe a duty of fidelity
and diligence towards the Company and all
its shareholders, and shall prudently perform
the following duties:

(I)  Participating in the decision-making of
the Board of Directors and expressing
clear opinions on the matters under
discussion;

(IT) Supervising matters relating to potential
material conflicts of interest between
the Company and its controlling
shareholders, actual controllers,
directors and senior management,
and protecting the lawful rights and
interests of minority shareholders;

(IIT) Providing professional and objective
advice on the Company’s operation
and development and to promote the
enhancement of the decision-making
quality of the Board of Directors;

(IV) Other duties as stipulated by laws,
administrative regulations, securities
regulatory authorities, the listing rules
of the stock exchanges where the shares
of the Company are listed and the
Articles of Association.
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(VII) other powers conferred by laws,
administrative regulations, regulations of
the ESRE; and the Articles of Association.

Independent directors shall obtain the consent
of more than half of all independent directors
before exercising the powers set out in items
(IT) to (IV) above. The Company shall make
disclosures in a timely manner when independent

directors exercise the power providedinttem
E i.

To exert full play to the role of independent
directors, in addition to the powers granted
to directors by the Company Law and other
relevant laws and administrative regulations,
independent directors shall also enjoy the
following special powers:

() expressing independent opinions on
matters that may prejudice the interests of
the Company or minority shareholders;

() proposing the convening of the

extraordinary General Meeting to the

Board of Directors;

(II) proposing the convening of Board

meetings;

(IV) independently engaging intermediaries

to conduct audits, consultations or

verifications on specific matters of the

Company;

(V) publicly soliciting shareholders’ rights

from shareholders in accordance with the

law;

(VI) other powers conferred by laws,

administrative regulations, regulations of

the securities regulatory authorities, and
the Articles of Association.

Independent directors shall obtain the consent
of more than half of all independent directors
before exercising the powers set out in items
(IT) to (IV) above. The Company shall make
disclosures in a timely manner when independent
directors exercise the powers set out in the
preceding paragraphs. If the above powers
and functions cannot be exercised properly,
the Company shall disclose the specific
circumstances and reasons.
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Article 20

Prior to the convening of a Board meeting,
independent directors may communicate with
the secretary of the Board of Directors to make
enquiries, request for supplementary materials,
and offer opinions and suggestions on the
matters to be considered. The Board of Directors
and other relevant personnel shall seriously
study the questions, requests and opinions
raised by the independent directors and provide
timely feedback to the independent directors
on the implementation of the revision of the
resolutions, etc..

Independent directors shall continue to
pay attention to the implementation of the
resolutions of the Board of Directors in relation
to the matters set out in Articles 23, 26, 27 and
28 of the Administrative Measures, and shall
report to the Board of Directors in a timely
manner and may require the Company to make
written explanations if they discover any
violation of laws, administrative regulations,
regulations of the €ESRE, the business rules
of the stock exchange, and the Articles of
Association, or violation of the resolutions of
the General Meeting of-Shareholders and the
Board of Directors. If the discloseable matter
is involved, the Company shall disclose it in
a timely manner. If the Company fails to give
an explanation or make a timely disclosure in
accordance with the provisions, the independent
directors may report the failure to the ESRE€ and
the stock exchange.

Article 20

Prior to the convening of a Board meeting,
independent directors may communicate with
the secretary of the Board of Directors to make
enquiries, request for supplementary materials,
and offer opinions and suggestions on the
matters to be considered. The Board of Directors
and other relevant personnel shall seriously
study the questions, requests and opinions
raised by the independent directors and provide
timely feedback to the independent directors
on the implementation of the revision of the
resolutions, etc..

Independent directors shall continue to pay
attention to the implementation of the resolutions
of the Board of Directors in relation to the
matters set out in Articles 23, 26, 27 and 28 of
the Administrative Measures for Independent
Directors of Listed Companies, and shall report
to the Board of Directors in a timely manner
and may require the Company to make written
explanations if they discover any violation of
laws, administrative regulations, regulations
of the securities regulatory authorities, the
business rules of the stock exchanges, and
the Articles of Association, or violation of the
resolutions of the General Meeting and the
Board of Directors. If the discloseable matter
is involved, the Company shall disclose it in
a timely manner. If the Company fails to give
an explanation or make a timely disclosure in
accordance with the provisions, the independent
directors may report the failure to the securities
regulatory authorities and the stock exchanges.
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Article 21

The following matters shall be submitted to the
Board of Directors for consideration after being
approved by more than half of all independent
directors of the Company:

(I) connected transactions that shall be
disclosed;

(IT) the proposal for changing or waiving

undertakings by the Company and the

relevant parties;

(IIT) decisions made and measures taken by the

board-of-directors of the acquired company

in response to the acquisition;

(IV) other matters as stipulated by laws,

administrative regulations, securities

regulatory authorities and the Articles of

Association.

Article 21

The following matters shall be submitted to the
Board of Directors for consideration after being
approved by more than half of all independent
directors of the Company:

(I)  connected transactions that shall be
disclosed;
(I) the proposal for changing or waiving
undertakings by the Company and the
relevant parties;
(IIT) decisions made and measures taken by
the Board of Directors of the acquired
company in response to the acquisition;
(IV) other matters as stipulated by laws,
administrative regulations, securities
regulatory authorities, the listing rules of
the stock exchanges where the shares of
the Company are listed and the Articles
of Association.
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Article 22

The Company shall regularly or irregularly
convene meetings to be attended by all
independent directors (hereinafter referred
to as the “Special Meetings of Independent
Directors”). Matters set out in the items (II)
to (IV) of the paragraph—+ of Article 19 and
the Article 21 herein shall be considered at the
Special Meetings of Independent Directors. The
Special Meetings of Independent Directors may
study and discuss other matters of the Company
as needed.

Article 22

The Company shall establish a special
meeting mechanism to be attended exclusively
by independent directors. When the Board of
Directors considers matters such as connected
transactions, prior approval by the special
meetings of independent directors shall be
required.

The Company shall regularly or irregularly
convene meetings to be attended by all
independent directors (hereinafter referred
to as the “Special Meetings of Independent
Directors”). Matters set out in the items (II)
to (IV) of the paragraph 2 of Article 19 and
the Article 21 herein shall be considered at the
Special Meetings of Independent Directors. The
Special Meetings of Independent Directors may
study and discuss other matters of the Company
as needed.
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The Company shall, in principle, notify all
independent directors three days prior to the
meetings and provide relevant information and
materials. The Special Meetings of Independent
Directors shall be held only if more than two-
thirds of the independent directors are in
attendance; each independent director shall have
one vote, which shall be cast by a show of hands
or in writing, or by means of correspondence
voting; and resolutions made at the meeting shall
be passed by more than half of all independent
directors. The Special Meetings of Independent
Directors shall be convened and presided over
by an independent director jointly elected by
more than half of all independent directors; if
the convenor does not perform his/her duties
or is unable to perform his/her duties, two
or more independent directors may convene
and elect a representative to preside over the
meeting. Minutes/resolutions of the Special
Meetings of Independent Directors shall be
prepared as required and the opinions of the
independent directors shall be recorded in the
minutes/resolutions of the meeting. The minutes/
resolutions of the meeting shall be signed and
confirmed by the independent directors.

The Company shall provide facilities and support
for the convening of the Special Meetings of
Independent Directors.

The Company shall, in principle, notify all
independent directors three days prior to the
Special Meetings of Independent Directors
and provide relevant information and materials.
The Special Meetings of Independent Directors
shall be held only if more than two-thirds of the
independent directors are in attendance; each
independent director shall have one vote, which
shall be cast by a show of hands or in writing,
or by means of correspondence voting; and
resolutions made at the meeting shall be passed
by more than half of all independent directors.
The Special Meetings of Independent Directors
shall be convened and presided over by an
independent director jointly elected by more than
half of all independent directors; if the convenor
does not perform his/her duties or is unable to
perform his/her duties, two or more independent
directors may convene and elect a representative
to preside over the meeting. Minutes/resolutions
of the Special Meetings of Independent Directors
shall be prepared as required and the opinions of
the independent directors shall be recorded in the
minutes/resolutions of the meeting. The minutes/
resolutions of the meeting shall be signed and
confirmed by the independent directors.

The Company shall provide facilities and support
for the convening of the Special Meetings of
Independent Directors.
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Article 23

The board—ofdtrectors of the Company
establishes special committees such as the
independent audit committee (the audit
committee), nomination committee and
remuneration committee; among which,
the independent audit committee (the audit
committee) and remuneration committee shall
consist of and the convenor shall be independent
directors, the independent directors shall account
for the majority in the nomination committee
and serve as the convenor, and there should be at
least one accounting professional as independent
director in the audit committee.

Article 23

The Board of Directors of the Company
establishes special committees such as the
independent audit committee (the audit
committee), nomination committee and
remuneration committee; among which,
the independent audit committee (the audit
committee) and remuneration committee shall
consist of and the convenor shall be independent
directors, the independent directors shall account
for the majority in the nomination committee
and serve as the convenor, and there should be at
least one accounting professional as independent
director who has appropriate professional
qualifications or has appropriate accounting
or related financial management expertise as
required under the listing rules of the stock
exchanges where the shares of the Company
are listed in the audit committee.

Article 24

The independent directors shall submit an annual
duty report to the annual general-meeting of
the Company to explain their performance of
duties. The annual duty report shall include the
following contents:

(IIT) consideration of the matters set out
in Articles 23, 26, 27 and 28 of the
Administrative Measures and the exercise
of the special powers of the independent
directors set out in the paragraph 1 of
Article 18 of the Administrative Measures;

Article 24

The independent directors shall submit an annual
duty report to the annual General Meeting of
the Company to explain their performance of
duties. The annual duty report shall include the
following contents:

(IIT) consideration of the matters set out
in Articles 23, 26, 27 and 28 of the
Administrative Measures for Independent
Directors of Listed Companies and
the exercise of the special powers of
the independent directors set out in
the paragraph 1 of Article 18 of the
Administrative Measures for Independent
Directors of Listed Companies;
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Article 29

When independent directors perform their duties,
relevant personnel of the Company shall actively
cooperate with them and shall not refuse, hinder
them or conceal relevant information, and shall
not interfere with the independent performance
of their duties.

If an independent director encounters obstruction
in the exercise of his/her powers in accordance
with the laws, he/she may explain the situation
to the Board of Directors, request cooperation
from the directors, senior management and
other relevant personnel, and record the
specific circumstances of the obstruction and
the resolution of the situation in his/her work
records; if the obstruction cannot be eliminated,
he/she may report to the €SRE€ and the stock
exchange.

Where the performance of duties by an
independent director involves information that
should be disclosed, the Company shall process
the disclosure in a timely manner; where the
Company does not disclose such information,
the independent director may directly apply for
disclosure, or report to the ESRE and the stock
exchange.

Article 29

When independent directors perform their duties,
relevant personnel of the Company shall actively
cooperate with them and shall not refuse, hinder
them or conceal relevant information, and shall
not interfere with the independent performance
of their duties.

If an independent director encounters obstruction
in the exercise of his/her powers in accordance
with the laws, he/she may explain the situation
to the Board of Directors, request cooperation
from the directors, senior management and
other relevant personnel, and record the
specific circumstances of the obstruction and
the resolution of the situation in his/her work
records; if the obstruction cannot be eliminated,
he/she may report to the securities regulatory
authorities and the stock exchanges.

Where the performance of duties by an
independent director involves information that
should be disclosed, the Company shall process
the disclosure in a timely manner; where the
Company does not disclose such information,
the independent director may directly apply for
disclosure, or report to the securities regulatory
authorities and the stock exchanges.
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Article 32

Matters not covered in this system shall be
performed in accordance with the provisions of
relevant national laws, regulations, normative
documents and the Articles of Association;
if this system conflicts with national laws,
regulations, normative documents et the Articles
of Association, the provisions of relevant
national laws, regulations, normative documents
and the Articles of Association shall apply.

Article 32

Matters not covered in this system shall be
performed in accordance with the provisions of
relevant national laws, regulations, normative
documents, the listing rules of the stock
exchanges where the shares of the Company
are listed and the Articles of Association;
if this system conflicts with national laws,
regulations, normative documents, the listing
rules of the stock exchanges where the shares
of the Company are listed and the Articles of
Association, the provisions of relevant national
laws, regulations, normative documents, the
listing rules of the stock exchanges where
the shares of the Company are listed and the
Articles of Association shall apply.

Note: In addition to the above table, if the addition, deletion, or rearrangement of certain provisions
resulted in changes to the numbering of the rules, the numbering of the rules in the revised
Rules for Independent Directors shall be adjusted accordingly by extension or reduction, and
any cross-references to rule numbers shall be revised accordingly. Furthermore, all references
to “General Meetings of Shareholders (¥ 8 K )” in the document have been uniformly
amended to “General Meetings (/¢ % € )” in accordance with the PRC Company Law. Where

no other substantive amendments are involved, these changes will not be listed individually.

~ 249 -



