


CANCELLATION OF THE SUPERVISORY COMMITTEE AND RELEVANT AMENDMENTSTO
THE ARTICLES OF ASSOCIATION

In order to fully implement the latest legal and regulatory requirements and to ensure that the Company’s
governance remains aligned with regulations, further standardize the Company’s operational mechanisms
and enhance its governance standards, and in accordance with relevant laws and regulations including
the Company Law of the People’ s Republic of China (Revised in 2023) (the “Company Law”) and the
Guidelines for Articles of Association of Listed Companies (Revised in 2025 (the “Guidelines for Articles
of Association of Listed Companies ), the Rules Governing the Listing of Stocks on the Shanghai Stock
Exchange (Revised in April 2025) (the “Shanghai Stock Exchange Listing Rules™), and in light of its actual
circumstances, the Company proposed to cancel the Supervisory Committee. The powers and functions of
the Supervisory Committee will be assumed by the audit committee of the Board. The relevant internal rules
of the Supervisory Committee, such as the Rules of Procedures of Meetings of the Supervisory Committee
of Flat Glass Group Co., Ltd (U 00O D DODDOOD0O0OO0ODODOOOOODOODOO0O), will be repealed
accordingly. The provisions related to the Supervisory Committee and supervisors in the rules and regulations
of the Company are no longer applicable.

Pursuant to relevant laws and regulations, as the Company has more than 300 employees, the Board shall
comprise of one employee director. Taking into account the actual circumstances of the Company, after
the cancellation of the Supervisory Committee, the Company proposed to add 1 employee director, and the
members of the seventh session of the Board of the Company will be adjusted from the original 8 directors to
9 directors accordingly. The added 1 employee director shall be elected through the employees’ representative
congress of the Company, so as to protect the rights of employees to participate in decision-making, and to
safeguard the interests of employees.

Before the cancellation of the Supervisory Committee by the general meeting of the Company, the seventh
session of the Supervisory Committee of the Company and the supervisors shall continue to perform their
duties in strict accordance with the relevant laws and regulations and the Articles of Association of the
Company, safeguard the interests of the Company and shareholders as a whole.

Given above, pursuant to the relevant requirements of laws, regulations, normative documents and regulatory
rules including the Company Law, the Guidelines for Articles of Association of Listed Companies, the
Shanghai Stock Exchange Listing Rules, the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Hong Kong Stock Exchange Listing Rules™), and taking into account the actual
circumstances of the Company, the Company proposed to make further amendments and improvements to
the existing Articles of Association: (1) The registered capital of the Company shall be changed from RMB
585,729,820.25 to RMB 585,719,820.25, and the total number of the shares of the Company shall be changed
from 2,342,919,281 shares to 2,342,879,281shares; (I1) The “shareholders’ meeting” shall be adjusted to
“general meeting”; (111) The relevant terms of “supervisors”, “board of supervisors” shall be deleted, and
some of them shall be adjusted to “audit committee”. Details of the proposed amendments to the Articles
of Association are set out in the Appendix to the announcement. Save for the proposed amendments as set
out in the Appendix to the announcement, other provisions in the Articles of Association remain unchanged.
The Articles of Association after the proposed amendments conforms with the Core Shareholder Protection



PROPOSED AMENDMENTS TO CERTAIN CORPORATE GOVERNANCE RULES

In order to further improve the corporate governance structure and better promote standardized operations
of the Company, and taking into account the actual circumstances of the Company and the amendments to
the Articles of Association, the Company made amendments to certain of the Group’s corporate governance
rules (the “Corporate Governance Rules”), pursuant to the requirements of laws, regulations and normative
documents including the Company Law, the Guidelines for Articles of Association of Listed Companies,
the Shanghai Stock Exchange Listing Rules, the Hong Kong Stock Exchange Listing Rules, the Guidelines
No. 1 on Self-Regulatory and Supervision for Listed Companies on Shanghai Stock Exchange-Standardized
Operation (Revised in May 2025) . The Corporate Governance Rules include the rules of procedure for
general meetings, the rules of procedure for board meetings, the working rules for independent directors,
the implementation rules of cumulative voting system, the external investment management system, the
related party transactions management system, the external guarantee management system and the proceeds
management system of the Company.

GENERAL

The proposed amendments to the Articles of Association and proposed amendments to the Corporate
Governance Rules are subject to the approval by the shareholders of the Company (the “Shareholders”)
at a general meeting of the Company by way of ordinary resolution or special resolution, and will become
effective upon the approvals by the Shareholders at such meeting.

The date of the general meeting is yet to be set and an announcement containing the notice of the general
meeting and a circular containing detailed information of the proposed amendments to the Articles of
Association and proposed amendments to the Corporate Governance Rules will be published and dispatched
to the Shareholders (if necessary) as soon as practicable.

By order of the Board of
Flat Glass Group Co., Ltd.
Ruan Hongliang
Chairman

Jiaxing, Zhejiang Province, the PRC
27 October 2025

As at the date of this announcement, the executive Directors are Mr. Ruan Hongliang, Ms. Jiang Jinhua,
Ms. Ruan Zeyun, Mr. Wei Yezhong and Mr. Shen Qifu, and the independent non-executive Directors are
Ms. Xu Pan, Ms. Du Jian and Ms. Ng Yau Kuen Carmen.



APPENDIX:

Before amendment After amendment

Article 1 The Articles of Association are
formulated 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 (hereinafter referred
to as the “Securities Law”), Rules Governing the
Listing of Securities on The Stock Exchange of Hong
Kong Limited (hereinafter referred to as the “Listing
Rules of the Stock Exchange™), The Stock Listing
Rules of the Shanghai Stock Exchange (hereinafter
referred to as the “Listing Rules of SSE”, together
with the Listing Rules of the Stock Exchange, are
referred to as the “Listing Rules”), Guidance for
the Articles of Association of Listed Companies
(hereinafter referred to as the “Guidance for Articles
of Association”), and other relevant requirements,
with an aim to safeguard the legal interests of Flat
Glass Group Co., Ltd. (00O 0OOOOOOOO




Before amendment

After amendment

Article 2 The Company is incorporated as a
joint stock limited company in accordance with
the Company Law, Securities Law, Listing Rules,
Guidance for Articles of Association and other
relevant PRC laws, administrative regulations and
normative documents.

The Company is a joint stock limited company
established on 29 December 2005 by the promoters
under the overall restructuring of the original
Zhejiang Flat Glass & Mirror Ltd. (D OO OO0
OO000000). The Company was registered
with the Zhejiang Provincial Administration for
Market Regulation. The promoters of the Company
are: Ruan Hongliang, Jiang Jinhua, Ruan Zeyun,
Zheng Wenrong, Shen Fuquan, Zhu Quanming,
Wei Yezhong, Shen Qifu, Tao Hongzhu and Wei
Shutao. The Company’s unified social credit code
is 913300007044053729.

Article 2 The Company is incorporated as a
joint stock limited company in accordance with
the Company Law, Securities Law, Listing Rules,
Guidance for Articles of Association and other
relevant PRC laws, administrative regulations and
normative documents.

The Company is a joint stock limited company
established on 29 December 2005 by the promoters
under the overall restructuring of the original
Zhejiang Flat Glass & Mirror Ltd. (D 0 O 0 O O O
O0000O0O). The Company was registered with
the Zhejiang Provincial Administration for Market
Regulation, and obtained its business license. The
promoters of the Company are: Ruan Hongliang,
Jiang Jinhua, Ruan Zeyun, Zheng Wenrong, Shen
Fuquan, Zhu Quanming, Wei Yezhong, Shen Qifu,
Tao Hongzhu and Wei Shutao. The Company’s
unified social credit code is 913300007044053729.

Article 6 The registered capital of the Company
is RMB585,729,820.25.

Article 6 The registered capital of the Company
is RMB585,719,820.25.
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Before amendment

After amendment

Article 10 Upon the effective day of the
Articles of Association of the Company, they
shall become the legal document regulating the
Company’s organization and activities, and the
rights and obligations between the Company and
its shareholders and among the shareholders interest,
and legal document to shareholders, directors,
supervisors, senior management. Pursuant to the
Articles of Association, shareholders may pursue
actions against shareholders and the Company’s
directors, supervisors, president and other senior
management; shareholders may pursue actions
against the Company, the Company may pursue
actions against the shareholders, directors,
supervisors, president and other senior management.

Article 10 Upon the effective day of the Articles
of Association of the Company, they shall become
the legal document regulating the Company’s
organization and activities, and the relationship of
rights and obligations between the Company and its
shareholders and among the shareholders interest,
and legally binding shareholders, directors,
and senior management. Pursuant to the Articles
of Association, shareholders may pursue actions
against shareholders and the Company’s directors
and senior management; shareholders may pursue
actions against the Company, the Company may
pursue actions against the shareholders, directors
and senior management.

Article 11 The other senior management as stated
hereof refers to the Company’s deputy president,
secretary to the board of directors, Chief Financial
Officer and other senior management appointed
by the board of directors (In the Company Law,
the manager of the Company is referred to as the
president, and the deputy manager of the Company
is referred to as the vice president, the same below).

Article 11 The senior management as stated
hereof refers to the Company’s president, deputy
president, secretary to the board of directors, Chief
Financial Officer and other senior management
appointed by the board of directors (In the Company
Law, the manager of the Company is referred to
as the president, and the deputy manager of the
Company is referred to as the vice president, the
same below).

Article 16 The Company shall issue shares in a fair
and just manner, and each share of the same class
shall have the same rights.

All shares of the same class issued at the same time
shall be issued under the same conditions and at the
same price; any entity or individual shall pay the
same price for each share.

Article 16 The Company shall issue shares in a fair
and just manner, and each share of the same class
shall have the same rights.

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

Article 18 The A shares issued by the Company are




Before amendment

After amendment

Article 21 The Company or its subsidiaries
(including associated entities of the Company)
shall not, by way of a gift, advance, guarantee,
compensation, loans or otherwise, provide any
financial assistance to a person who purchases or
intends to purchase its own shares.

Article 21 The Company or its subsidiaries
(including associated entities of the Company)
shall not, by way of a gift, advance, guarantee, or
borrow, provide any financial assistance for others
to acquire shares in the Company, except where
the Company implements its Employee Stock
Ownership Plans.

For the benefit of the Company, and subject to
resolutions made by the board of directors, the
Company may provide financial assistance for
others to acquire shares in the Company, provided
that the accumulated total amount of financial
assistance may not exceed 10% of the total share
capital issued. Any resolutions made by the board
of directors shall be subject to affirmative votes
of two thirds or more of all directors. If there are
any special requirements by the rules of the stock
exchange(s) on which the shares of the Company
are listed, such requirements shall prevail.







Before amendment

After amendment

Article 24 The Company shall not purchase its own
shares, except in one of the following situations:

() Reduction in the registered capital of the
Company;
(1) When merging with other companies holding

shares of the Company;

(111) When utilizing shares in Employee Share
Ownership Plan or as share awards;

(IV) When shareholders objecting to resolutions
of the general meeting concerning merger or
division of the Company require the Company
to buy their shares;

(V) When utilizing shares to convert into

convertible bonds issued by the Company;

(V1) When necessitated by the Company to protect
its value and its shareholders’ interest.

Article 24 The Company shall not purchase its own
shares, except in one of the following situations:

() Reduction in the registered capital of the
Company;
(1)  When merging with other companies holding

shares of the Company;

(1) When utilizing shares in Employee Share
Ownership Plan or as share awards;

(1V) When shareholders objecting to resolutions
of the general meeting concerning merger or
division of the Company require the Company
to buy their shares;

(V) When utilizing shares to convert into

convertible bonds issued by the Company;

(V1) When necessitated by the Company to protect
its value and its shareholders’ interest.

Article 25 The Company may purchase its shares
in a way of public centralized transaction, or in other
means stipulated by laws, administrative regulations
and CSRC:

Where the Company purchase its shares under the
circumstances as mentioned in (I11), (V) & (VI) of
the first paragraph of Article 24 of the Articles of
Association, the repurchase shall be carried out by
public concentrated transaction.

Article 25 The Company may purchase its shares
in a way of public centralized transaction, or in other
means stipulated by laws, administrative regulations,
CSRC and a securities regulatory institution in
respect of which the shares of the Company are
listed:

Where the Company purchase its shares under the
circumstances as mentioned in (I11), (V) & (VI) of
the first paragraph of Article 24 of the Articles of
Association, the repurchase shall be carried out by
public concentrated transaction.

11




Before amendment

After amendment

Article 26 Repurchase of the Company’s shares
for circumstances set out in (1), (11) of the first
paragraph of Article 24 of the Articles of Association
shall be subject to resolution at a general meeting.
Where the Company repurchases its shares under
the circumstances as mentioned in (I11), (V), (VI)
of the first paragraph of Article 24 of the Article
of Association, the repurchase shall be resolved by
more than two-thirds of the directors present at a
board meeting.

0o

Article 26 Repurchase of the Company’s shares
for circumstances set out in (I), (11) of the first
paragraph of Article 24 of the Articles of Association
shall be subject to resolution at a general meeting.
Where the Company repurchases its shares under
the circumstances as mentioned in (I11), (V), (VI)
of the first paragraph of Article 24 of the Article
of Association, the repurchase shall be resolved by
more than two-thirds of the directors present at a
board meeting.

0d

Article 28 The Company does not accept shares of
the Company as the subject of any pledge.

Article 28 The Company does not accept shares
of the Company as the subject of any pledge.

Article 29 No shares held by the promoters can be
transferred within 1 year after the establishment of
the Company. Shares already issued by the Company
before public offering shall not be transferred within
one year after the shares of the Company are listed
on the stock exchange.

The directors, supervisors and senior management
shall report to the Company about their shareholdings
and changes thereof and shall not transfer more than
25% of the total number of the same class of shares
they hold in the Company per annum; the shares
they hold in the Company shall not be transferred
within one year after the shares of the Company are
listed. The aforesaid persons shall not transfer their
shares in the Company within half a year after they
terminate service with the Company, except for the
regulations at the location where the Company’s
shares are listed with respect to the restriction of
transfer of H shares.

Article 29 No shares held by the promoters can be
transferred within 1 year after the establishment of
the Company. Shares already issued by the Company
before public offering shall not be transferred within
one year after the shares of the Company are listed
on the stock exchange.

During their term of office as determined whes &

it the




Before amendment

After amendment

Article 30 When shareholders holding more than
5% of the shares, directors, supervisors and senior
management officers of the Company sell their
shares of the Company or other equity securities
within six months from the acquisition of such
shares, or purchase shares within six months from
the disposal of such shares, the resulting gains are
owned by the Company and the board of directors
of the Company shall recover its resulting gains.
However, the disposal of such shares by securities
companies holding more than 5% of the shares as
a result of the outstanding shares acquired under
underwriting, and other circumstances stipulated
by the CSRC are excluded. If there are otherwise
requirements of regulations at the location where
the Company’s shares are listed with respect to
the restriction of transfer of H shares, then such
regulations should be complied with.

The shares or other equity securities held by the
directors, supervisors, senior management officers
and natural person shareholders referred to in the
preceding paragraph shall include the shares or
other equity securities held by their spouse, parents,
children, and those held through the accounts of
others.

0

Article 30 When shareholders holding more than
5% of the shares, directors and senior management
of the Company sell their shares of the Company
or other equity securities within six months from
the acquisition of such shares, or purchase shares
within six months from the disposal of such shares,
the resulting gains are owned by the Company and
the board of directors of the Company shall recover
its resulting gains. However, the disposal of such
shares by securities companies holding more than
5% of the shares as a result of the outstanding
shares acquired under underwriting, and other
circumstances stipulated by the CSRC are excluded.
If there are otherwise requirements of rules of the
stock exchange at the location where the Company’s
shares are listed with respect to the restriction of
transfer of H shares, then such regulations should
be complied with.

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

0

Chapter 4 Shareholders and the General Meeting

Chapter 4 Shareholders and the General Meeting

Section 1 Shareholders

Section 1 General Provisions of Shareholders

Article 31 The Company shall maintain a register
of shareholders based on vouchers provided by
securities registries. The register of shareholders
shall be sufficient evidence of the shareholders’
shareholding in the Company. A shareholder shall
enjoy rights and assume obligations according to
the class of shares held. Shareholders holding the
same class of shares shall enjoy the same rights and
assume the same obligations.

Article 31 The Company shall maintain a register
of shareholders based on vouchers provided by
securities registries. The register of shareholders
shall be sufficient evidence of the shareholders’
shareholding in the Company. A shareholder shall
enjoy rights and assume obligations according to
the class of shares held. Shareholders holding the
same class of shares shall enjoy the same rights and
assume the same obligations.
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Before amendment

After amendment

Adding Article 36

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

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

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

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

(1V) the number of attendees voting in favor of
the resolution or their voting rights do not
meet the quorum or the number of voting
rights as required by the Company Law and
the Articles of Association.

Article 36 In the event that a director or a senior
management officer violates laws, administrative
regulations or the Articles of Association when
performing his duties for the Company, thus causing
losses to the Company, the shareholders who either
alone or jointly having been holding more than 1%
of voting shares of the Company for 180 consecutive
days or more shall have the right to request in
writing that the board of supervisors bring legal
action before a court. In the event that the board of
supervisors violates laws, administrative regulations
or the Articles of Association when executing its
duties for the Company, thus causing losses to the
Company, shareholders may request in writing that
the board of directors bring legal action before a
people’s court.

Article 37 In the event that a director or a senior
management who is not a member of the audit
committee violates laws, administrative regulations
or the Articles of Association when performing his
duties for the Company, thus causing losses to the
Company, the shareholders who either alone or
jointly having been holding more than 1% of voting
shares of the Company for 180 consecutive days
or more shall have the right to request in writing
that the audit committee bring legal action before
a court. In the event that the member of the audit
committee violates laws, administrative regulations
or the Articles of Association when executing its
duties for the Company, thus causing losses to the
Company, the aforesaid shareholders may request
in writing that the board of directors bring legal
action before a people’s court.

17




Before amendment

After amendment

In the event that the board of supervisors or the board
of directors refuses to take legal action upon receipt
of the request in writing from the shareholders as
prescribed in the preceding paragraph, or does not
take legal action within 30 days upon receipt of
such a request, or any emergency or failure to take
immediate legal action will cause irreparable damage
to the interests of the Company, the shareholders
prescribed in the preceding paragraphs shall have
the right to bring legal action directly before a court
in their own names in the interests of the Company.

In the event that some other persons infringe the
legitimate rights and interests of the Company, thus
causing losses to the Company, the shareholders
prescribed in the first paragraph of this Article may
bring legal action before a court in accordance with
the provisions of the preceding two paragraphs.

In the event that the audit committee or the board
of directors refuses to take legal action upon receipt
of the request in writing from the shareholders as
prescribed in the preceding paragraph, or does not
take legal action within 30 days upon receipt of
such a request, or any emergency or failure to take
immediate legal action will cause irreparable damage
to the interests of the Company, the shareholders
prescribed in the preceding paragraphs shall have
the right to bring legal action directly before a court
in their own names in the interests of the Company.

In the event that some other persons infringe the
legitimate rights and interests of the Company, thus
causing losses to the Company, the shareholders
prescribed in the first paragraph of this Article may
bring legal action before a court in accordance with
the provisions of the preceding two paragraphs.

If any director, supervisor (if any) or senior
management of a wholly-owned subsidiary of
the Company violates the laws, administrative
regulations or the provisions of the Articles of
Association in fulfilling his/her duties and incurs
losses to the Company, or if others infringe upon
the lawful rights and interests of a wholly-owned
subsidiary of the Company and cause losses to the
Company, the shareholders severally or jointly
holding 1% or more Shares of the Company
for more than 180 consecutive days, may, in
accordance with the provisions of the first three
paragraphs of Article 189 of the Company Law,
request in writing to the board of supervisors and
board of directors of a wholly-owned subsidiary
to lodge a legal action in the People’s Court or
lodge a legal action in the People’s Court under
his/her own name. If a wholly-owned subsidiary
of the Company does not have a board of
supervisors nor any supervisors but have an audit
committee, the provisions of paragraphs 1 and 2
of this Article shall apply.

18




Before amendment

After amendment

Article 38 The shareholders of the Company shall
have the following obligations:

(I) To observe laws, administrative regulations
and the Articles of Association;

(I1) To pay subscription funds as per the shares
subscribed and the method of subscription;

(111) Shall not withdraw as shareholder except as




Before amendment

After amendment

Adding Article 40




Before amendment

After amendment

(IV) Not to appropriate the Company’s funds in
any way;

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

(V1) Nottomake use of the Company’sundisclosed
material information for personal gain, not
to disclose in any way undisclosed material
information relating to the Company, and
not to engage in insider trading, short-swing
trading, market manipulation and other
illegal and unlawful acts;

(VII)Not to prejudice the legitimate rights
and interests of the Company and other
shareholders through unfair related-party
transactions, profit distribution, asset
restructuring, foreign investment or any
other means;

(VII) To ensure the integrity of the Company’s
assets, and the independence of personnel,
finance, organisation and business, and not
to affect the independence of the Company
in any way;

(IX) Other provisions of laws, administrative
regulations, provisions of the CSRC,
business rules of stock exchanges and the
Articles of Association.

Where a controlling shareholder or de facto
controller of the Company does not act as a
director of the Company but actually carries out
the affairs of the Company, the provisions of the
Articles of Association relating to the duties of
loyalty and diligence of directors shall apply.
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After amendment

Where a controlling shareholder or de facto
controller of the Company instructs a director
or a member of the senior management to engage
in an act that is detrimental to the interests of
the Company or the shareholders, he/she shall
be jointly and severally liable with such director
or member of the senior management.

Article 40 The controlling shareholder or actual
controller of the Company shall not use his
associated relationship to damage the Company’s
interests. If such provision is violated resulting in
damage to the Company, he should be responsible
for compensation.

The controlling shareholders and actual controllers
have fiduciary duty towards the Company and
shareholders holding public community shares of
the Company. The controlling shareholders should
strictly exercise their rights as capital contributors.
The controlling shareholders shall not make use of
methods such as distribution of profits, restructuring
of assets, external investment, misappropriation
of assets, borrowing or providing guarantee for
damaging the legal interests of the Company and
shareholders of public community shares. They shall
not make use of their controlling position to damage
the legal interests of the Company and shareholders
of public community shares.

Article 44 Where the controlling shareholder
or de facto controller pledges the shares it holds
or effectively controls in the Company, it shall
maintain the stability of the Company’s control
and its production and operations.

Adding Article 45

Article 45 When transferring its shares in the
Company, the controlling shareholder or de
facto controller shall comply with the restrictive
provisions on share transfer under laws,
administrative regulations, the requirements
of the CSRC and the stock exchange, and its
undertakings made in respect of restrictions on
share transfer.
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After amendment

Section 2 General Provisions for General Meetings

Section 3
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After amendment

Article 42 The following external guarantees by
the Company shall be considered and approved by
the shareholders’ general meeting.

()  Any guarantee provided after the external
guarantees by the Company and its controlled
subsidiaries meet or exceed 50% of the latest
audited net assets;

0d

(V1) Other guarantees which shall be passed at the
general meeting as prescribed by the relevant
laws and regulations, the regulatory rules of
local stock exchange where the Company’s
shares are listed and the Articles of Association
of the Company.

The above external guarantees subject to the approval
of the general meeting of the Company shall be
considered and approved by the board of directors
before they are submitted to the general meeting for
approval. For matters of guarantee within the powers
and extent of authority of the board of directors,




Before amendment After amendment

Article 43 General meetings are divided into | Article 48 General meetings are divided into
annual general meetings and extraordinary general | annual

meetings. Annual general meetings shall be
convened once a year within 6 months after the end
of the preceding fiscal year.




Before amendment

After amendment

Article 45 The venue of the general meeting shall be
the domestic of the Company or the venue explicitly
notified in the notice of the general meeting.

A general meeting shall be conducted in the form
of a physical meeting at the designated venue for
meeting. In addition, the Company will provide
online and other means for the convenience of
participation by the shareholders. A shareholder who
participates in a general meeting in the aforesaid
means shall be deemed as being present.

After issuing the notice of a general meeting, the
venue of the physical general meeting shall not be
changed without any justifiable causes. If there
is a need to change, the convener shall make an
announcement and explain the reasons at least 2
business days prior to the physical meeting date.

Article 50 The venue of the general meeting
shall be the domestic of the Company or the venue
explicitly notified in the notice of the general
meeting.

A general meeting shall be conducted in the form
of a physical meeting at the designated venue for
meeting. In addition, the Company will provide
online and other means for the convenience of
participation by the shareholders. A shareholder who
participates in a general meeting in the aforesaid
means shall be deemed as being present.

After issuing the notice of a general meeting, the
venue of the physical general meeting shall not
be changed without any justifiable causes. If there
is a need to change, the convener shall make an
announcement and explain the reasons at least 2
business days prior to the physical meeting date.

Article 46 During the general meeting, the
Company will retain an attorney to issue legal
opinion on the following matters and publish the
same:
(1) Whether the procedures of convening and
holding the meeting comply with relevant laws
or administrative regulations and the Articles
of Association;

(2) Whether the qualifications of the attendants
and the convener are lawful and valid;

(3) Whether the voting procedure and results are
lawful and valid;

(4) Other relevant issues as required by the
Company.

Article 51 During the general meeting, the
Company will retain an attorney to issue legal
opinion on the following matters and publish the
same:
(1) Whether the procedures of convening and
holding the meeting comply with relevant laws
or administrative regulations and provisions
of the Articles of Association;

(2) Whether the qualifications of the attendants
and the convener are lawful and valid;

(3) Whether the voting procedure and results are
lawful and valid;

(4) Other relevant issues as required by the
Company.
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Section 3 Convening of General Meeting

Section 4 Convening of General Meeting

Article 47 An independent director has the right
to propose to the board of directors to convene an
extraordinary general meeting. The board of directors
shall, in accordance with the laws, administrative
regulations and the provisions of these Articles
of Association, within 10 days of receiving the
proposal, submit written reply on its consent or
disagreement to the convening an extraordinary
general meeting.

If the board of directors agrees to convene an
extraordinary general meeting, it shall issue a notice
of meeting within 5 days after the decision of the
board of directors is made. If the board of directors
does not approve the convening of an extraordinary
general meeting, it shall explain the reasons and
make a public announcement.

Article 52 The board of directors shall convene
the general meeting on time within the prescribed
period.

As approved by more than half of all independent
directors, an independent director has the right
to propose to the board of directors to convene
an extraordinary general meeting. The board
of directors shall, in accordance with the laws,
administrative regulations and the provisions of
these Articles of Association, within 10 days of
receiving the proposal, submit written reply on
its consent or disagreement to the convening an
extraordinary general meeting.

If the board of directors agrees to convene an
extraordinary general meeting, it shall issue a notice
of meeting within 5 days after the decision of the
board of directors is made. If the board of directors
does not approve the convening of an extraordinary
general meeting, it shall explain the reasons and
make a public announcement.

Article 48 The board of supervisors has the right
to propose to the board of directors to convene
an extraordinary general meeting in writing. The
board of directors shall, in accordance with the
laws, administrative regulations and the provisions
of the Articles of Association, submit, within 10
days of receiving the proposal, written reply on his/
her consent or disagreement to the convening an
extraordinary general meeting.

If the board of directors agrees to convene an
extraordinary general meeting, it shall issue a
meeting notice within 5 days after the decision of
the board of directors is made, which shall obtain the
consent of the board of supervisors for the change(s)
to the original proposal(s).

Article 53 The audit committee has the right
to propose to the board of directors to convene
an extraordinary general meeting in writing. The
board of directors shall, in accordance with the
laws, administrative regulations and the provisions
of the Articles of Association, submit, within 10
days of receiving the proposal, written reply on his/
her consent or disagreement to the convening an
extraordinary general meeting.

If the board of directors agrees to convene an
extraordinary general meeting, it shall issue a
meeting notice within 5 days after the decision of
the board of directors is made, which shall obtain the
consent of the audit committee for the change(s)
to the original proposal(s).
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If the board of directors disagrees to convene an
extraordinary general meeting or has not given a
reply within 10 days of receiving the proposal, it
is deemed that the board of directors is unable to
perform or has not performed its duty of convening
an extraordinary general meeting, and the board of
supervisors shall then convene and preside over such
general meeting.

If the board of directors disagrees to convene an
extraordinary general meeting or has not given a
reply within 10 days of receiving the proposal, it
is deemed that the board of directors is unable to
perform or has not performed its duty of convening
an extraordinary general meeting, and the audit
committee shall then convene and preside over such
general meeting.

Article 49 The shareholder(s) individually or
jointly holding more than 10% of the Company’s
shares shall have the right to propose to the board
of directors to convene an extraordinary general
meeting which shall be in writing to the board of
directors. The board of directors shall, in accordance
with the laws, administrative regulations and the
Avrticles of Association. submit a written reply on the
consent or disagreement to convene an extraordinary
within 10 days after receipt of the request.

If the board of directors agrees to convene the
extraordinary shareholders’ meeting, it shall issue
a notice of shareholders’ meeting within 5 days of
the decision of the board of directors. If there are
changes to the original request in the notice, they
should be agreed by the relevant shareholders.

If the board of directors does not agree to convene
the extraordinary shareholders’ meeting, or does not
reply within 10 days of receipt of the suggestion,
shareholders individually or together holding
more than 10% of the shares of the Company are
authorized to request to the board of supervisors to
hold an extraordinary shareholders’ meeting, and
should be presented to the board of supervisors in
writing.

Article 54 The shareholder(s) individually or
jointly holding more than 10% of the Company’s
shares shall have the right to propose to the board
of directors to convene an extraordinary general
meeting which shall be in writing to the board of
directors. The board of directors shall, in accordance
with the laws, administrative regulations and the
Acrticles of Association, submit a written reply on the
consent or disagreement to convene an extraordinary
general meeting within 10 days after receipt of the
request.

If the board of directors agrees to convene the
extraordinary general meeting, it shall issue a notice
of general meeting within 5 days of the decision
of the board of directors. If there are changes to the
original request in the notice, they should be agreed
by the relevant shareholders.

If the board of directors does not agree to convene
the extraordinary general meeting, or does not
reply within 10 days of receipt of the suggestion,
shareholders individually or together holding
more than 10% of the shares of the Company are
authorized to request to the audit committee to hold
an extraordinary general meeting, and should be
presented to the audit committee in writing.
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If the board of supervisors agrees to convene the
extraordinary shareholders’ meeting, it shall issue
a notice of shareholders’ meeting within 5 days of
the decision of the board of supervisors. If there are
changes to the original request in the notice, they
should be agreed by the relevant shareholders.

If the board of supervisors does not issue the notice
of shareholders’ meeting within the prescribed
period, this is treated as the board of supervisors
not convening and not holding the shareholders’
meeting. Then shareholders who individually or
together hold more than 10% of the shares for more
than 90 consecutive days can convene and hold the
meeting by themselves.

If the audit committee agrees to convene the
extraordinary general meeting, it shall issue a notice
of general meeting within 5 days of the decision of
the board of supervisors. If there are changes to the
original request in the notice, they should be agreed
by the relevant shareholders.

If the audit committee does not issue the notice of
general meeting within the prescribed period, this
is treated as the audit committee not convening and
not holding the general meeting. Then shareholders
who individually or together hold more than 10%
of the shares for more than 90 consecutive days can
convene and hold the meeting by themselves.

Article 50 When the board of supervisors or
shareholders decides to convene a shareholders’
meeting by themselves, they should inform the board
of directors in writing and at the same time, prepare
a filing at the stock exchange.

Before publicly announcing the resolutions of the
shareholders’ meeting, the convening shareholders
should not hold less than 10% of the shares.

When the board of supervisors or the convening
shareholder issues the notice for shareholders’
meeting and publicly announce the resolutions of
the shareholders’ meeting, they should submit the
relevant proof to the stock exchange.

Article 55 When the audit committee or
shareholders decides to convene a general meeting
by themselves, they should inform the board of
directors in writing and at the same time, prepare a
filing at the stock exchange.

When the audit committee or the convening
shareholder issues the notice for general meeting
and publicly announce the resolutions of the general
meeting, they should submit the relevant proof to
the stock exchange.

Before publicly announcing the resolutions of
the general meeting, the convening shareholders
should not hold less than 10% of the shares.

Article 51 When a shareholders’ meeting is
convened by the board of supervisors or by the
shareholders, the board of directors and the secretary
to the board of directors should assist. The board of
directors will provide the register of shareholders on
the date of registration of shareholding.

Article 56 When a general meeting is convened
by the audit committee or by the shareholders, the
board of directors and the secretary to the board of
directors should assist. The board of directors will
provide the register of shareholders on the date of
registration of shareholding.

Article 52 The necessary expenses required for
the general meetings convened by the board of
supervisors or shareholders shall be borne by the
Company.

Article 57 The necessary expenses required for the
general meetings convened by the audit committee
or shareholders shall be borne by the Company.
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Section 4 Proposals and Notices of General
Meeting

Section 5 Proposals and Notices of General
Meeting

Article 53 The contents of the proposals to be
raised shall be within the scope of duties of the
general meetings. It shall have a clear topic and
specific matters to be resolved on, and shall be in
compliance with relevant requirements of the laws,
administrative regulations, regulatory rules of the
place(s) in which the shares of the Company are
listed and the Articles of Association.

Article 58 The contents of the proposals to be
raised shall be within the scope of duties of the
general meetings. It shall have a clear topic and
specific matters to be resolved on, and shall be
in compliance with relevant requirements of the
laws, administrative regulations, rules of the stock
exchange(s) on which the shares of the Company
are listed and the Articles of Association.
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Article 54 When the Company convenes a
shareholders’ meeting, the board of directors, the
board of supervisors and shareholder(s) individually
or jointly holding more than 3% of the Company’s
shares shall be entitled to propose motions to the
Company.

Shareholder(s) individually or jointly holding more
than 3% of the Company’s shares may submit a
written supplementary motion(s) to the convener of
the board of directors 10 days before a shareholders’
meeting is convened; the convener shall issue a
supplementary notice of the shareholders’ meeting
announcing the contents of the supplementary
motion(s) within two days after receipt of the said
motion(s).

Unless otherwise provided in the preceding paragraph,
the convenor may not amend the proposals set out in
the notice of shareholders’ general meeting, or add
new proposals after issuing an announcement on the
notice of shareholders’ general meeting.

The motion(s) that has/have not been set out in the
notice of the shareholders’ meeting or that is/are not
in compliance with Article 53 shall not be voted or
resolved on at the general meeting.

Article 59 When the Company convenes a general
meeting, the board of directors, the audit committee
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Article 55 A written notice convening the annual
general meeting shall be given by the convener not
less than 21 days before the date of the meeting to
notify all shareholders of the meeting; whereas a
written notice of the extraordinary general meeting
shall be given not less than 15 days before the date of
the meeting to notify all shareholders of the meeting.

The calculation of the abovementioned period shall
not include the date of publishing the announcement
and that of the meeting is convened.

If there are any special requirements by the listing
rules of the place(s) where the Company’s shares
are listed, such requirements shall prevail.

Article 60 A written notice convening the general
meeting shall be given by the convener not less
than 21 days before the date of the annual general
meeting to notify all shareholders of the meeting;
whereas a written notice of the extraordinary general
meeting shall be given not less than 15 days before
the date of the meeting to notify all shareholders of
the meeting.

The calculation of the abovementioned period shall
not include the date of the meeting is convened.

If there are any special requirements by the rules
of the stock exchange(s) on which the shares of the
Company are listed, such requirements shall prevail.
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Article 56 Notice of the shareholders’ meeting
includes the following:

M
)

(1)

(V)

(V)

(V1)

The time, venue and duration of the meeting;

Matters and proposals that shall be submitted
to the meeting for consideration;

Contains a clear statement that all ordinary
shareholders (including preferred stock
shareholders with voting rights restored))
entitled to attend such meeting and may
appoint proxies in writing to attend and vote at
such meeting on his behalf and that such proxy
need not be a shareholder of the Company;

It shall state the shareholding registration date
of the shareholders who are entitled to attend
the meeting;

The names and telephone numbers of the
standing contact persons for the meeting;

The time and procedure for voting online or
through other means.

Article 61 Notice of the general meeting includes
the following:

Q)
Q)

(1)

(1V)

(V)

(V1)

The time, venue and duration of the meeting;

Matters and proposals that shall be submitted
to the meeting for consideration;

Contains a clear statement that all ordinary
shareholders (including preferred stock
shareholders with voting rights restored))
entitled to attend such general meeting and
may appoint proxies in writing to attend and
vote at such general meeting on his behalf and
that such proxy need not be a shareholder of
the Company;

It shall state the shareholding registration date
of the shareholders who are entitled to attend
the general meeting;

The names and telephone numbers of the
standing contact persons for the meeting;

The time and procedure for voting online or
through other means.
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Article 57 Inthe event that the election of directors
and supervisors is to be discussed at a general
meeting, the notice of general meeting shall fully
disclose details of candidates for the directors and
supervisors, and shall at least include the following
particulars:

(1) their educational backgrounds, work
experiences, part-time jobs and other personal
details;

(1) whether or not they have any connections with
the Company or the Company’s controlling
shareholders and de facto controllers;

(111) the number of shares of the Company they
hold;

(1V) whether or not they have been penalized by
CSRC and other relevant departments, and
disciplined by the stock exchange.

Except for the cumulative voting system for the
election of directors and supervisors, each candidate
of director or supervisor shall be proposed in a
separate proposal.

Article 62 Inthe event that the election of directors
is to be discussed at a general meeting, the notice
of general meeting shall fully disclose details of
candidates for the directors, and shall at least
include the following particulars:

(1) their educational backgrounds, work
experiences, part-time jobs and other personal
details;

(1) whether or not they have any connections with

the Company or the Company’s controlling
shareholders and de facto controllers;
(111) the number of shares of the Company they
hold;

(V) whether or not they have been penalized by
CSRC and other relevant departments, and
disciplined by the stock exchange.

Except for the cumulative voting system for the
election of directors, each candidate of director shall
be proposed in a separate proposal.

Article 58 After issuance of the notice for the
general meeting, the general meeting shall not be
postponed or cancelled without proper reasons and
the proposals specified in the notice shall not be
withdrawn. In case of delay or cancellation, the
convener shall make a public announcement, together
with the reasons for such delay or cancellation, at
least 2 business days before the scheduled date of the
meeting. If the regulatory rules at the location where
the Company’s shares are listed contain any other
provision in respect of the matters mentioned in this
Article above, such provisions shall be complied
with.

Article 63 After issuance of the notice for the
general meeting, the general meeting shall not
be postponed or cancelled without proper reasons
and the proposals specified in the notice shall not
be withdrawn. In case of delay or cancellation, the
convener shall make a public announcement, together
with the reasons for such delay or cancellation, at
least 2 business days before the scheduled date of
the meeting. If the rules of the stock exchange(s)
on which the shares of the Company are listed
contain any other provision in respect of the matters
mentioned in this Article above, such provisions
shall be complied with.

36




Before amendment

After amendment

Section 5 Convening of General Meeting

Section 6 Convening of General Meeting

Article 59 The board of directors of the Company
and other conveners shall take necessary measures to
ensure the normal order of a general meeting. They
shall take measures to prevent any interference with
the general meeting, disturbance and violation of the
legitimate rights and interests of shareholders and
promptly report the same to the relevant departments
for investigation.

Article 64 The board of directors of the Company
and other conveners shall take necessary measures to
ensure the normal order of a general meeting. They
shall take measures to prevent any interference with
the general meeting, disturbance and violation of
the legitimate rights and interests of shareholders and
promptly report the same to the relevant departments
for investigation.

Article 60 All ordinary shareholders (including
the preference shareholders with voting rights
resumed) or their proxies registered on the date of
registration shall have the right to attend and vote
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Article 61 In the event that an individual
shareholder attends a general meeting in person,
he shall present his/her own identity card or other
valid documents or proof capable of identifying
himself/herself and stock account card. In the event
that a proxy is appointed to attend the meeting for
someone else, he shall present his/her own valid
identity documents and the power of attorney from
the shareholder.

For a legal person shareholder, its legal representative
or a proxy appointed by such legal representative
shall attend the meeting. In the event that the legal
representative attends the meeting, he shall present
his/her own identity card or valid proof capable
of proving that he/she has the status as a legal
representative. In the event that the appointed proxy
attends the meeting, he/she shall present his/her
own identity card and the written power of attorney
issued by the legal representative of the legal person
shareholder according to laws.

Article 66 In the event that an individual
shareholder attends a general meeting in person,
he shall present his/her own identity card or other
valid documents or proof capable of identifying
himself/herself. In the event that a proxy attends
the meeting for someone else, he shall present his/
her own valid identity documents and the power of
attorney from the shareholder.

For a legal person shareholder, its legal representative
or a proxy appointed by such legal representative
shall attend the meeting. In the event that the legal
representative attends the meeting, he shall present
his/her own identity card or valid proof capable
of proving that he/she has the status as a legal
representative. In the event that a proxy attends the
meeting, he/she shall present his/her own identity
card and the written power of attorney issued by the
legal representative of the legal person shareholder
according to laws.
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Article 62 The power of attorney issued by a
shareholder to appoint another person to attend
a general meeting shall contain the following
particulars:

)

the name of the proxy;
(1) whether the proxy has the right to vote;

(111) the instructions to vote in favour of or against,
or to abstain from voting on each matter set
out on the agenda of the general meeting;

(1V) the signing date and validity of the power of
attorney;

(V) the signature (or seal) of the principal. If the

principal is a legal person shareholder, the seal

of the legal entity shall also be affixed.

Article 67 The power of attorney issued by a
shareholder to appoint another person to attend
a general meeting shall contain the following
particulars:

()  name or title of the appointer, class and
number of shares held in the Company;

(I1) name or title of the proxy;

(1) specific instructions from shareholders,
including instructions to cast affirmative,
negative or abstention votes on each review
issue listed in the agenda of the general
meeting;

(IV) the signing date and validity of the power of
attorney;

(V) the signature (or seal) of the principal. If the

principal is a legal person shareholder, the seal

of the legal entity shall also be affixed.

Article 63 Such instrument shall state whether the
proxy, in the absence of any specific instructions
from the shareholder, may vote as he thinks fit.

Article 68 Such instrument shall state whether the
proxy, in the absence of any specific instructions
from the shareholder, may vote as he thinks fit. If
no instruction is given, the proxy is deemed to
vote as he/she thinks fit.
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Article 64 In the event that the power of attorney is
signed by other persons authorized by the principal,
the power of attorney authorizing the signatures or
other authorization documents shall be notarized.
Notarized power of attorney or other authorization
documents together with the proxy forms shall
be made available at the Company’s domicile or
elsewhere specified in the notice of meeting.

In the event that the principal is a legal person, its
legal representative or board of directors, or other
person authorized by the resolution of its decision-
making body shall represent it at the general meeting
of the Company.

If the shareholder is a Recognized Clearing House
(or its agent), the said shareholder may authorize one
or more persons as he deems appropriate to act on
his behalf at any general meeting; however, where
several persons are thus authorized, the power of
attorney shall specify the numbers and classes of
shares involved by the said persons. The power of
attorney shall be signed by the respective proxies
appointed by the Recognized Clearing House. The
persons thus authorized may attend the meetings and
exercise rights on behalf of the Recognized Clearing
House as if the said persons were the natural person
shareholders of the Company.

Article 69 In the event that the power of attorney is
signed by other persons authorized by the principal,
the power of attorney authorizing the signatures or
other authorization documents shall be notarized.
Notarized power of attorney or other authorization
documents together with the proxy forms shall
be made available at the Company’s domicile or
elsewhere specified in the notice of meeting.

In the event that the principal is a legal person, its
legal representative or board of directors, or other
person authorized by the resolution of its decision-
making body shall represent it at the general
meeting of the Company.

If the shareholder is a Recognized Clearing House
(or its agent), the said shareholder may authorize one
or more persons as he deems appropriate to act on
his behalf at any general meeting; however, where
several persons are thus authorized, the power of
attorney shall specify the numbers and classes of
shares involved by the said persons. The power of
attorney shall be signed by the respective proxies
appointed by the Recognized Clearing House. The
persons thus authorized may attend the meetings and
exercise rights on behalf of the Recognized Clearing
House as if the said persons were the natural person
shareholders of the Company.
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Article 68 The chairman of the board of directors
shall preside over the general meeting. If the
chairman of the board of directors is unable or
fails to perform his duties, the vice chairman of the
board of directors shall preside over the meeting; if
the vice chairman is unable or fails to perform his
duties, more than half of the directors may elect a
director to convene and act as the chairman of the
meeting.

A general meeting convened by the board of
supervisors on its own shall be chaired by the
chairman of the board of supervisors. In the event
that the chairman of the board of supervisors is
unable or fails to perform his/her duties, a supervisor
jointly elected by more than half of the supervisors
of the Company shall chair the meeting.

A general meeting convened by shareholders on
their own shall be chaired by a representative elected
by the convener.

During a general meeting, in the event that the
chairman of the meeting violates the procedural
rules so that the general meeting cannot proceed,
a person may be elected as the chairman of the
meeting thereat to proceed with the meeting with
the consent of shareholders with a simple majority
of the voting rights present at the meeting.

Article 73  The chairman of the board of directors
shall preside over the general meeting. If the
chairman of the board of directors is unable or
fails to perform his duties, the vice chairman of the
board of directors shall preside over the meeting; if
the vice chairman is unable or fails to perform his
duties, more than half of the directors may elect a
director to convene and act as the chairman of the
meeting.

A general meeting convened by the audit
committee on its own shall be chaired by the
convener of the audit committee. In the event that
the convener of the audit committee is unable or
fails to perform his/her duties, a member of audit
committee jointly elected by more than half of
the members of audit committee of the Company
shall chair the meeting.

A general meeting convened by shareholders on
their own shall be chaired by a representative elected
by the convener.

During a general meeting, in the event that the
chairman of the meeting violates the procedural
rules so that the general meeting cannot proceed,
a person may be elected as the chairman of the
meeting thereat to proceed with the meeting with
the consent of shareholders with a simple majority
of the voting rights present at the meeting.
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Article 69 The Company shall formulate the rules
of procedures for general meeting and specify in
details the procedure for convening and voting at the
general meeting, including notification, registration,
reviewing of proposals, voting, counting of votes,
announcement of voting results, adoption of
resolutions, minutes of meeting and their signing,
public announcements, as well as principles of
authorization to the board of directors by the
general meeting. The scope of authorisation shall
be specified in details. The rules of procedures for
general meeting shall be appended to these Articles
of Association. They shall be formulated by the
board of directors and approved by the general
meeting.

Article 74 The Company shall formulate the rules
of procedures for general meeting and specify
in details the procedure for convening, holding
and voting at the general meeting, including
notification, registration, reviewing of proposals,
voting, counting of votes, announcement of voting
results, adoption of resolutions, minutes of meeting
and their signing, public announcements, as well as
principles of authorization to the board of directors
by the general meeting. The scope of authorisation
shall be specified in details. The rules of procedures
for general meeting shall be appended to these
Avrticles of Association. They shall be formulated by
the board of directors and approved by the general
meeting.

Article 70 In the annual general meeting, the
board of directors and the board of supervisors
shall report their work during the past year to the
general meeting. Each independent director shall
also present a work report.

Article 75 In the annual general meeting, the
board of directors shall report their work during the
past year to the general meeting. Each independent
director shall also present a work report.

Article 71 Directors, supervisors and senior
management members shall explain and answer the
enquiries and suggestions from shareholders at the
general meeting.

Article 76 Directors and senior management
shall explain and answer the enquiries and suggestions
from shareholders at the general meeting.

Article 73 Minutes of the general meeting of
shareholders shall be prepared by the secretary to
the board of directors and the following shall be
recorded therein:

(1) thetime, the venue, the agenda and the name or
the designation of the convener of the meeting;
(1) the names of the chairman of the general

meeting of shareholders, and names of the
directors, the supervisors, president and other
senior management officers who are present
at or attend the meeting;

0d

Article 78 Minutes of the general meeting of
shareholders shall be prepared by the secretary to
the board of directors and the following shall be
recorded therein:

(1) thetime, the venue, the agenda and the name or
the designation of the convener of the meeting;
(1) the names of the chairman of the general
meeting of shareholders, and names of the
directors and senior management who attend
the meeting;

0d
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Article 74 The convener shall ensure that the
contents of the minutes are true, accurate and
complete. The directors, the supervisors, the
secretary to the board of directors, the convener
or his/her representative and the chairperson shall
sign on the minutes. The minutes shall be kept,
together with other valid information such as the
book of signatures of the shareholders present at the
meeting and the power of attorney for the proxies,
and the valid information regarding the voting via
the Internet or other means, for no less than 10 years.

Article 79 The convener shall ensure that the
contents of the minutes are true, accurate and
complete. The directors, the secretary to the board
of directors, the convener or his/her representative
and the chairperson who are present at or attend
the meeting shall sign on the minutes. The minutes
shall be kept, together with other valid information
such as the book of signatures of the shareholders
present at the meeting and the power of attorney for
the proxies, and the valid information regarding the
voting via the Internet or other means, for no less
than 10 years.

Article 75 The convener shall ensure the general
meeting of shareholders is held without adjournment
until the final resolution is reached. Where special
reasons such as force majeure and so on cause a
suspension of the meeting or non-adoption of
resolution, necessary measures shall be taken to
resume the meeting, or to end the meeting directly
and the same shall be stated in an announcement in a
timely manner. Meanwhile, the convener shall report
the same to CSRC sub-office and the stock exchange
where the Company is located. If the regulatory rules
of the stock exchange(s) on which the Company’s
shares are listed have special provisions on the
termination and extension of the general meeting,
such provisions shall be complied with.

Article 80 The convener shall ensure the general
meeting of shareholders is held without adjournment
until the final resolution is reached. Where special
reasons such as force majeure and so on cause a
suspension of the general meeting or non-adoption
of resolution, necessary measures shall be taken
to resume the meeting, or to end the general
meeting directly and the same shall be stated in
an announcement in a timely manner. Meanwhile,
the convener shall report the same to CSRC sub-
office and the stock exchange where the Company
is located. If the rules of the stock exchange(s) on
which the Company’s shares are listed have special
provisions on the termination and extension of the
general meeting, such provisions shall be complied
with.
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Article 78 The following matters shall be approved
by special resolutions at a general meeting:

(1) Increase or reduction in registered capital of
the Company;

(1) Division, spin-off, merger, dissolution and
liquidation of the Company;

(111) Revision of the Articles of Association;

(IV) When the Company buys, or sells material
assets or guarantees an amount exceeding 30%
of the latest audited total assets within one
year;

(V) The equity incentive plans;

(VI) Other matters as prescribed in the laws,
administrative regulations, departmental rules,
the Listing Rules or the Articles of Association
as well as any other matters considered by an
ordinary resolution at a general meeting that
it may have material impact on the Company
and accordingly shall be approved by a special
resolution.

Article 83 The following matters shall be approved
by special resolutions at a general meeting:

(1) Increase or reduction in registered capital of
the Company;

(1) Division, spin-off, merger, dissolution and
liquidation of the Company;

(1) Revision of the Articles of Association;

(1V) When the Company buys, or sells material
assets or guarantees an amount exceeding 30%
of the latest audited total assets within one
year;

(V) The equity incentive plans;

(V1) Other matters as prescribed in the laws,
administrative regulations, departmental
rules, the rules of the stock exchange(s) on
which the Company’s shares are listed or
the Articles of Association as well as any other
matters considered by an ordinary resolution
at a general meeting that it may have material
impact on the Company and accordingly shall
be approved by a special resolution.
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Article 79 Shareholders (including proxies thereof)
shall exercise their voting rights as per the number
of voting shares they represent. Each share carries
the right to one vote.

When material issues affecting the interests of small
and medium-sized investors are being considered at
the shareholders” meeting, the votes on small and
medium-sized investors shall be counted separately.
The separate voting results shall be disclosed
publicly in a timely manner. Where the regulatory
rules of the place where the Company’s shares are
listed have other provisions on the separate voting of
small and medium-sized investors, such provisions
shall prevail.

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

Shareholders, who purchase the voting shares of
the Company in violation of provisions of the first
clause and the second clause of Article 63 of the
Securities Law, shall not exercise the voting rights
of the shares that exceed the prescribed ratio within
36 months after purchasing them, and such shares
shall not be included in the total number of shares
with voting rights at a general meeting.

Article 84 Shareholders (including proxies
thereof) shall exercise their voting rights as per the
number of voting shares they represent. Each share
carries the right to one vote.

When material issues affecting the interests of small
and medium-sized investors are being considered at
the general meeting, the votes on small and medium-
sized investors shall be counted separately. The
separate voting results shall be disclosed publicly
in a timely manner. Where the rules of the stock
exchange(s) on which the Company’s shares are
listed have other provisions on the separate voting of
small and medium-sized investors, such provisions
shall prevail.

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

Shareholders, who purchase the voting shares of
the Company in violation of provisions of the first
clause and the second clause of Article 63 of the
Securities Law, shall not exercise the voting rights
of the shares that exceed the prescribed ratio within
36 months after purchasing them, and such shares
shall not be included in the total number of shares
with voting rights at a general meeting.

47




Before amendment

After amendment

The board of directors of the Company, independent
directors and shareholders holding 1% or more
shares with voting rights or investor protection
agencies established pursuant to laws, administrative
regulations or the provisions of CSRC may collect
voting rights from the shareholders publicly. While
collecting votes from the shareholders, sufficient
information such as specific voting preference shall
be disclosed to the persons whose voting rights are
being collected. No consideration or other form of
de facto consideration shall be offered to collect
the voting rights from the shareholders. Save for
statutory conditions, the Company shall not impose
any restriction on minimum shareholdings in
collecting the voting rights.

Pursuant to the regulatory rules of the place where
the Company’s shares are listed, whereas any
shareholder is required to abstain from voting on any
particular resolution or restricted to voting only for
or against any particular resolution, any vote cast by
or on behalf of such shareholder in contravention of
such requirement or restriction shall not be counted.

The board of directors of the Company, independent
directors and shareholders holding 1% or more
shares with voting rights or investor protection
agencies established pursuant to laws, administrative
regulations or the provisions of CSRC may collect
voting rights from the shareholders publicly. While
collecting votes from the shareholders, sufficient
information such as specific voting preference shall
be disclosed to the persons whose voting rights are
being collected. No consideration or other form of
de facto consideration shall be offered to collect
the voting rights from the shareholders. Save for
statutory conditions, the Company shall not impose
any restriction on minimum shareholdings in
collecting the voting rights.

Pursuant to the rules of the stock exchange(s) on
which the Company’s shares are listed, whereas any
shareholder is required to abstain from voting on any
particular resolution or restricted to voting only for
or against any particular resolution, any vote cast by
or on behalf of such shareholder in contravention of
such requirement or restriction shall not be counted.
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Article 80 When the shareholders’ general
meeting considers matters relating to related
parties transactions, the related shareholders shall
not participate in the voting, and the number of
the voting shares represented by them shall not be
counted into the total number of valid voting shares;
and a public announcement of the resolutions of the
shareholders’ general meeting shall be made to fully
disclose the way of voting of unrelated shareholders.

For approval of related party transactions at the
Company’ general meeting, the related shareholders
shall, prior to the approval at the general meeting,
actively submit the application for recusal; the
unrelated shareholders shall have the right to
submit the application for recusal against the related
shareholders to the general meeting prior to approval
of the relevant case at the general meeting. Such
application shall be submitted in written form and
indicate the reasons thereof. Prior to approval of the
relevant case at the general meeting, examination
and approval of such application shall be made first.

After conclusion of the general meeting, in the
event any other shareholder finds that the relevant
shareholder participates in voting of related party
transaction, or has objection on whether a recusal
shall apply, it shall have the right to bring a suit in
accordance with the regulations of the Articles of
Association. Where the related shareholders clearly
indicate recusal, other shareholders who attend
the general meeting shall put the relevant case for
examination and approval. The voting results and
other resolutions passed at the general meeting are
equally valid.

Article 85 When the general meeting considers
matters relating to related parties transactions,
the related shareholders shall not participate in
the voting, and the number of the voting shares
represented by them shall not be counted into the
total number of valid voting shares; and a public
announcement of the resolutions of the general
meeting shall be made to fully disclose the way of
voting of unrelated shareholders.

For approval of related party transactions at the
Company’ general meeting, the related shareholders
shall, prior to the approval at the general meeting,
actively submit the application for recusal; the
unrelated shareholders shall have the right to
submit the application for recusal against the related
shareholders to the general meeting prior to approval
of the relevant case at the general meeting. Such
application shall be submitted in written form and
indicate the reasons thereof. Prior to approval of the
relevant case at the general meeting, examination
and approval of such application shall be made first.

After conclusion of the general meeting, in the
event any other shareholder finds that the relevant
shareholder participates in voting of related party
transaction, or has objection on whether a recusal
shall apply, it shall have the right to bring a suit in
accordance with the regulations of the Articles of
Association. Where the related shareholders clearly
indicate refusal, other shareholders who attend the
general meeting shall put the relevant case for
examination and approval. The voting results and
other resolutions passed at the general meeting are
equally valid.
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(IV) The supervisor(s) representing employees
in the board of supervisors shall be elected
from the general meeting of employee
representative(s);

(V) When the shareholders nominate director(s),

independent director(s) or supervisor(s), the

nomination proposal, details of the nominated
candidates, declaration or undertaking of the
candidate shall be submitted to the board of
directors 10 days before convening the general
meeting. If there are any special requirements
by the listing rules of the place(s) where the

Company’s shares are listed, such requirements

shall prevail.

The board of directors shall issue an announcement
or a circular on the biography and basic information
of the candidate for director(s) and supervisor(s)
to the shareholders, and the notice period for the
announcement and circular shall comply with the
regulations and requirements of the regulatory rules
at the place where the shares of the Company are
listed.

When voting on the election of director(s) and
supervisor(s) at the shareholders’ meeting, the
cumulative voting system may be used in accordance
with the requirements of the regulatory rules of
the place where the shares are listed, provisions
of the Articles of Association or the resolutions at
the general meeting. Under the cumulative voting
system, the election of independent directors
shall be conducted separately from that of other
members of the board of directors. When electing
two or more directors or supervisors, the cumulative
voting system shall be implemented. Where the
cumulative voting system is implemented in electing
directors, the voting of the independent directors
shall be conducted separately form that of the non-
independent directors.

(V) When the shareholders nominate director(s),
independent director(s), the nomination
proposal, details of the nominated candidates,
declaration or undertaking of the candidate
shall be submitted to the board of directors 10
days before convening the general meeting.
If there are any special requirements by the
rules of the stock exchange(s) on which the
Company’s shares are listed, such requirements
shall prevail.

The board of directors shall issue an announcement
or a circular on the biography and basic information
of the candidate for director(s) to the shareholders,
and the notice period for the announcement and
circular shall comply with the regulations and
requirements of the rules of the stock exchange(s)
on which the Company’s shares are listed.

When voting on the election of director(s) at the
general meeting, the cumulative voting system
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Shareholders of the Company or their proxies who
cast their votes through online voting or other
voting methods shall have the right to inspect their
own voting results through a corresponding voting
system.

Shareholders of the Company or their proxies who
cast their votes through online voting or other
voting methods shall have the right to inspect their
own voting results through a corresponding voting
system.

Article 88 The on-the-spot General Meeting shall
not end earlier than the end of the meeting held
online or by any other means, and the chairperson
of the meeting shall announce the voting results
on each proposal at the on-the-spot meeting and
whether the proposal is adopted based on the voting
results.

All parties involved in the voting on the spot, online
or by any other means at the General Meeting,
including the Company, vote counters, scrutineers,
major shareholders and network service providers,
shall be obliged to keep confidential the voting
before the voting results are formally announced.

Article 93 The on-the-spot general meeting shall
not end earlier than the end of the meeting held
online or by any other means, and the chairperson
of the meeting shall announce the voting results
on each proposal at the on-the-spot meeting and
whether the proposal is adopted based on the voting
results.

All parties involved in the voting on the spot, online
or by any other means at the general meeting,
including the Company, vote counters, scrutineers,
shareholders and network service providers, shall
be obliged to keep confidential the voting before the
voting results are formally announced.

Article 89 Shareholders (including proxies)
present at a general meeting shall express one of
the following opinions on a proposal submitted
for voting: being in favour of, being against or
abstaining from voting, except for the declaration
by securities registration and clearing institution as
the nominal holder of the stocks of stock connect
mechanism between the mainland China and Hong
Kong stock markets, based on the actual holders’
intentions.

Uncompleted paper ballots, wrongly completed
paper ballots, paper ballots with illegible characters
and uncast paper ballots shall be deemed as voters
abstaining from their voting rights. The voting
results of the shares they hold shall be counted as
“abstained”.

Article 94 Shareholders (including proxies)
present at a general meeting shall express one of
the following opinions on a proposal submitted
for voting: being in favour of, being against or
abstaining from voting, except for the declaration
by securities registration and clearing institution as
the nominal holder of the stocks of stock connect
mechanism between the mainland China and Hong
Kong stock markets, based on the actual holders’
intentions.

Uncompleted paper ballots, wrongly completed
paper ballots, paper ballots with illegible characters
and uncast paper ballots shall be deemed as voters
abstaining from their voting rights. The voting
results of the shares they hold shall be counted as
“abstained”.

53




Before amendment

After amendment

Article 91 Resolutions passed at the meeting shall
be immediately announced in accordance with the
rules of the stock exchange where the Company’s
shares are publicly traded. The announcement
should list the number of shareholders or their
agents appearing at the meeting, the total number
of voting shares of such shareholders or agents, the
ratio of such voting shares to total voting shares
at the Company, the means by which votes were
cast, the voting result for each proposal, and the
particulars of each resolution passed. Statistics on
the attendance and the voting of A Shareholders and
H Shareholders shall be kept on an individual basis,
and announced accordingly.

Article 96 Resolutions passed at the general
meeting shall be immediately announced in
accordance with the rules of the stock exchange(s)
on which the shares of the Company are listed. The
announcement should list the number of shareholders
or their agents appearing at the meeting, the total
number of voting shares of such shareholders or
agents, the ratio of such voting shares to total voting
shares at the Company, the means by which votes
were cast, the voting result for each proposal, and
the particulars of each resolution passed. Statistics
on the attendance and the voting of A Shareholders
and H Shareholders shall be kept on an individual
basis, and announced accordingly.

Article 92 Where a proposal has not been passed
or the resolutions of the preceding general meeting
have been changed at the current general meeting,
special mention shall be made in the announcement
of the resolutions of the general meeting.

Article 97 Where a proposal has not been passed
or the resolutions of the preceding general meeting
have been changed at the current general meeting,
special mention shall be made in the announcement
of the resolutions of the general meeting.

Article 93  Where a proposal on election of directors
or supervisors is passed at the general meeting, the
term of office of a new director or supervisor shall
commence on the date on which resolutions of the
shareholders’ general meeting are approved, unless
otherwise provided in the resolution of the general
meeting.

Article 98 Where a proposal on election of
directors is passed at the general meeting, the
term of office of a new director shall commence
on the date on which resolutions of the general
meeting are approved, unless otherwise provided
in the resolution of the general meeting.

Article 94 Where a proposal on cash dividends,
bonus shares or increase of share capital by way of
transfer from capital reserves, the Company shall
implement the specific scheme within 2 months after
conclusion of the general meeting.

Article 99 Where a proposal on cash dividends,
bonus shares or increase of share capital by way
of transfer from capital reserves is passed at the
general meeting, the Company shall implement the
specific scheme within 2 months after conclusion of
the general meeting.
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(IV) Having been the legal representative of a
company or enterprise, but the business license
of this company or enterprise was revoked
and this company or enterprise was ordered
to close due to a violation of the law, whereby
he is personally liable for the revocation, and
3 years have not elapsed since the date of the
revocation of the business license thereof;

(V) He has arelatively large amount of debt which
is due but has not been paid;
(V1) He is under a measure of prohibited access to

the securities market imposed by the CSRC,
the penalty is still effective;

(V1) He is otherwise disqualified by the laws,
administrative regulations, departmental rules
and the Listing Rules.

The election, appointment or engagement of directors
shall be invalid if the election or appointment violates
the requirements of this Article. The Company shall
remove a director if any of the circumstances stated
in this Article applies during his term of office.

(IV) Having been the legal representative of a
company or enterprise, but the business license
of this company or enterprise was revoked
and this company or enterprise was ordered
to close due to a violation of the law, whereby
he is personally liable for the revocation, and
3 years have not elapsed since the date of the
revocation of the business license or order of
closure of that company or enterprise;

(V) The person is listed as a dishonest person

subject to enforcement by the people’s

Court due to he/she has a relatively large

amount of debt which is due but has not been

paid;

(V1) Heis under a measure of prohibited access to

the securities market imposed by the CSRC,

the penalty is still effective;

(V1) The person is publicly determined by the
stock exchange(s) on which the Company’s
shares are listed to be unfit to serve as
directors or members of senior management
of listed companies, and the term has not
expired;

(VIII) The person is otherwise disqualified by the
laws, administrative regulations, departmental
rules and the rules of the stock exchange(s)
on which the Company’s shares are listed.

The election, appointment or engagement of directors
shall be invalid if the election or appointment
violates the requirements of this Article. The
Company shall remove him/her from his/her office
and suspend his/her performance of duties if any
of the circumstances stated in this Article applies
during his/her term of office.
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Article 96 Directors shall be elected and changed
by the shareholders at general meetings and can
be removed from office before the end of term of
office. The directors shall serve a term of 3 years and
may serve consecutive terms if reelected upon the
expiration of their terms, save as otherwise provided
in relevant laws, administrative regulations,
departmental rules and the regulatory rules of the
place where the shares of the Company are listed.

The term of office of a director shall commence
from the date of appointment until the expiry of
the current session of the board of directors. If the
term of office of a director expires but re-election
is not made, the existing director shall continue to
perform their duties in accordance with the laws,
administrative regulations, departmental rules, the
regulatory rules of the place where the shares of the
Company are listed and the provisions of the Articles
of Association until a new director is elected and
assumes office.

A director’s post may be assumed by president or
other senior management members. But the total
number of the directors who also serve as president
or other senior management members and the
directors as staff representative (if any), shall not
exceed one half of the total number of directors.

Article 101 Directors shall be elected and changed
by the shareholders at general meetings and can
be removed from office before the end of term of
office. The directors shall serve a term of 3 years and
may serve consecutive terms if reelected upon the
expiration of their terms, save as otherwise provided
in relevant laws, administrative regulations,
departmental rules and the rules of the stock
exchange(s) on which the shares of the Company
are listed.

The term of office of a director shall commence
from the date of appointment until the expiry of
the current session of the board of directors. If the
term of office of a director expires but re-election
is not made, the existing director shall continue to
perform their duties in accordance with the laws,
administrative regulations, departmental rules, the
rules of the stock exchange(s) on which the shares
of the Company are listed and the provisions of
the Articles of Association until a new director is
elected and assumes office.

A director’s post may be assumed by senior
management. But the total number of the directors
who also serve as senior management and the
directors as staff representative, shall not exceed
one half of the total number of directors.

The Company sets up one director, who shall
be elected from employee representatives. The
employee director shall be elected and removed
by the employees of the Company through the
employees’ representative congress, which shall
not be required to be submitted to the general
meeting of the Company for review.
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Article 97 Directors shall comply with the laws,
administrative regulations and the Articles of
Association, and shall fulfill obligations to the
Company as follows:

(1) not to abuse his/her position to accept bribes
or other illegal income or misappropriate the
properties of the Company;

(1) not to misappropriate the funds of the
Company;
(111) not to set up accounts in his/her own name or
in the name of any other person for the purpose
of depositing any of the assets or funds of the
Company;,
(1V) notto lend funds of the Company to any other
person or use the property of the Company
to provide guarantee for any other person
without the consent of the Shareholders’
general meeting or the board of directors in
contravention of the provisions of the Articles
of Association;

(V) not to enter into contracts or carry out

transactions with the Company in contravention

of the provisions of the Articles of Association
or without the consent of the shareholders’
general meeting;

Article 102 Directors shall comply with the laws,
administrative regulations and provisions of the
Articles of Association, and shall bear obligation
of fiduciary for the Company, shall take measures
to avoid conflict their own interest with those of
the Company, and they shall not take advantage
of their authority to seek illegitimate interests.

Directors shall bear obligation of fiduciary for
the Company as follows:

() shall not embezzle property or
misappropriate funds of the Company;

(1) shall not deposit funds of the Company into

accounts under his own name or the name

of other individuals;

(1) shall not take advantage of power to accept

bribes or other illegal income;

shall not enter into contracts or effect
transactions with the Company, directly
or indirectly, without such contracts or
transactions being resolved and passed
by the board of directors or the general
meeting in accordance with the provisions
of the Articles of Association;

(V)

(V) shall not take advantage of their positions
to seek business opportunities belonging
to the Company for themselves or others,
save for the following circumstances: they
have report the matter to and obtained
approval from the board of directors or
the general meeting by way of a resolution
in accordance with the provisions of the
Articles of Associations; or the Company
is unable to take advantage of such business
opportunities in accordance with the
provisions of the laws, the administrative
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(V1) not to, without the consent of the shareholders’
general meeting, abuse his/her position to seize
business opportunities for himself/herself
or for other persons which should otherwise
belong to the Company, or operate a business
similar to that of the Company for himself/
herself or for other persons;

(V1) not to misappropriate commissions derived
from transactions entered into by the Company;

(VIHI) not to disclose confidential information of the
Company without authorization;

(IX) not to damage the interests of the Company by
taking advantage of his/her connections with
the Company;

(X) other faithful obligations as required by the

laws, administrative regulations, departmental

rules, the Listing Rules and the Articles of

Association.

Income gained by Directors in violation of this
provision shall belong to the Company; if any losses
are caused to the Company thereby, Directors shall
bear the appropriate liabilities for damages.

(V1) shall not engage in any business similar to
those of the Company for himself/herself or
others without reporting the matter to the
board of directors or the general meeting
and obtaining approval from the board of
directors or the general meeting by way of
a resolution in accordance with the Articles
of Association;

(V1) not to misappropriate commissions derived
from transactions entered into by the Company;

(VI not to disclose confidential information of the
Company without authorization;

(IX) not to damage the interests of the Company by

taking advantage of his/her connections with

the Company;

other faithful obligations as required by the
laws, administrative regulations, departmental
rules, the rules of the stock exchange(s) on
which the shares of the Company are listed
and the Articles of Association.

(X)

Income gained by Directors in violation of this
provision shall belong to the Company; if any losses
are caused to the Company thereby, Directors shall
bear the appropriate liabilities for damages.

When close relatives of directors or members of
the senior management, enterprises directly or
indirectly controlled by directors, members of the
senior management or their close relatives, and
other related parties having other affiliations with
directors or members of the senior management
enter into contracts or conduct transactions
with the Company, the provisions of item (1V)
of paragraph 2 of this Article shall apply.
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Article 98 Directors shall, in accordance with
applicable laws, administrative regulations and
the Articles of Association, perform the following
responsibilities of diligence to the Company that

they:

Q)

Q)

(1)

(V)

(V)

(V1)

shall exercise the rights conferred by the
Company with due discretion, care and
diligence to ensure the business operations of
the Company comply with the state’s laws,
administrative regulations and economic
policies, not going beyond the scope of
business specified in the Company’s business
license;

shall treat all shareholders fairly;

shall stay abreast of the operations and
management of businesses of the Company;

shall provide signatory confirmation for the
periodic reports of the Company; ensure that
the information disclosed by the Company is
true, accurate, and complete;

shall truthfully provide relevant information
and data to the board of supervisors of the
Company, and shall not obstruct the board of
supervisors or supervisors from performing
their duties;

shall perform other responsibilities of diligence
stipulated by laws, administrative regulations,
departmental rules, the Listing Rules and the
Articles of Association.
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Article 101  When a director’s resignation takes
effect or when his term of service expires, the
director shall complete all handover procedures
with the board of directors. His or her fiduciary duty
to the Company and the shareholders shall not, as
a matter of course, terminate at the end of his or
her term of office and shall continue in effect for a
period of three years after the effective date of his
resignation as a director or after the expiration of his
term of office. However, the director’s obligation
to maintain the confidentiality of the Company’s
trade secrets shall survive until such secrets enter
the public domain instead of being limited to three
years.

Article 106 When a director’s resignation takes
effect or when his term of service expires, the
director shall complete all handover procedures
with the board of directors. His or her fiduciary duty
to the Company and the shareholders shall not, as
a matter of course, terminate at the end of his or
her term of office and shall continue in effect for a
period of three years after the effective date of his
resignation as a director or after the expiration of
his term of office. However, the director’s obligation
to maintain the confidentiality of the Company’s
trade secrets shall survive until such secrets enter
the public domain instead of being limited to three
years. Responsibilities that should be undertaken
by a director in connection with his or her
performance of duties during his or her term
of office shall not be waived or terminated as a
result of such director leaving office.

Adding Article 107

Article 107 The general meeting may resolve to
remove a director, with the removal taking effect
on the date the resolution is made. If the director
is removed before the expiration of the term of
office without proper cause reason, the director
may request the Company for compensation.

Article 103 If a director violates the laws,
administrative regulations, departmental regulations,
the regulatory rules of the place where the shares of
the Company are listed or the Articles of Association
when carrying out his duties and causes loss to
the Company, he shall be held responsible for
compensation.

Article 109 Where a director causes damage
to other party(ies) in performing his/her duties,
the Company shall be liable for compensation.
The director shall be liable for compensation if
there is intentionality or gross negligence on his/
her part.

If a director violates the laws, administrative
regulations, departmental regulations, the rules of
the stock exchange(s) on which the Company’s
shares are listed or the Articles of Association
when carrying out his duties and causes loss to
the Company, he shall be held responsible for
compensation.
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Article 104 Independent directors shall act in
accordance with the relevant provisions of laws,
administrative regulations, departmental rules, the
regulatory rules of the place where the shares of the
Company are listed and the Company’s work system
for independent directors.
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Article 107 The board of directors shall exercise
the following functions and powers:

M

)
(1)

(V)

(V)

(V1)

To convene general meetings and reporting its
work to the general meetings;

To implement resolutions of general meetings;

To resolve on the Company’s business plans
and investment plans;

To prepare the Company’s annual financial
budgets and final accounting plans;

To prepare the Company’s profit distribution
plans and loss recovery plans;

To formulate the plan for increase or reduction
of the Company’s registered capital, and the
plan for issue of the Company’s bonds or other
securities and listing plans;

(V1) To prepare plans for the material acquisitions,

purchase of shares of the Company or
Company’s merger, division, dissolution and
change of the Company form;

(VI) within the scope authorized by the general

meeting, to decide, among others, the
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(IX) To decide on the internal management structure
of the Company;
(X) to decide to appoint or dismiss the president,
secretary to the board of directors and other
senior management officers of the Company,
and to determine their remuneration and
rewards and punishments; on the basis of
nominations made by the president, to decide
to appoint or dismiss the deputy president(s),
chief financial officer and other officers and
to determine their remuneration and rewards
and punishments;
(X1) To work out the basic management system of
the Company;

(X11) To formulate the plan for any amendment to
the Articles of Association;

(XIII) To manage the Company’s information
disclosure;

(XIV) To decide on the consolidation, division and
restructuring of the Company’s wholly-owned
subsidiaries and controlled subsidiaries;

(XV) To suggest appointment or replacement of the
accounting firm responsible for the auditing of
the Company to the general meeting;

(IX) To decide to appoint or dismiss the president,
secretary to the board of directors and other
senior management of the Company, and to
determine their remuneration and rewards
and punishments; on the basis of nominations
made by the president, to decide to appoint or
dismiss the deputy president(s), chief financial
officer and other officers and to determine their
remuneration and rewards and punishments;

(X) To workout the basic management system of

the Company;

(X1) To formulate the plan for any amendment to

the Articles of Association;

(XI)To manage the Company’s information
disclosure;

(XII1) To decide on the consolidation, division and
restructuring of the Company’s wholly-owned
subsidiaries and controlled subsidiaries;

(XIV) To suggest appointment or replacement of the
accounting firm responsible for the auditing of
the Company to the general meeting;

(XV) To receive the work report of the president and
examine the work;
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(XVI) To receive the work report of the president and
examine his work;

(XVII) A single donation involving over RMB20
million but not more than RMB50 million, and
involving a cumulative amount of not more
than RMBG60 million in a fiscal year shall be
subject to consideration and approval by the
board of directors. A single donation involving
over RMB50 million or involving a cumulative
amount of more than RMB60 million in a
fiscal year shall be subject to consideration
and approval at the general meeting of the
Company;

(XVIIl) Other power as prescribed by the laws,
administrative regulations, departmental rules,
the Listing Rules, the Articles of Association
and the general meeting.

Matters exceeding the scope authorized by the
general meeting shall be submitted to the general
meeting for deliberation.

(XVI) A single donation involving over RMB20
million but not more than RMB50 million, and
involving a cumulative amount of not more
than RMBG60 million in a fiscal year shall be
subject to consideration and approval by the
board of directors. A single donation involving
over RMB50 million or involving a cumulative
amount of more than RMB60 million in a
fiscal year shall be subject to consideration
and approval at the general meeting of the
Company;,

(XVII) Other power as prescribed by the laws,
administrative regulations, departmental
rules, the rules of the stock exchange(s) on
which the shares of the Company are listed,
the Articles of Association and the general
meeting.

Matters exceeding the scope authorized by the
general meeting shall be submitted to the general
meeting for deliberation.

Article 108 The board of directors shall explain
to the general meeting any nonstandard audit
opinions issued by the registered accountant on the
Company’s financial statements.

Article 113 The board of directors shall explain
to the general meeting any nonstandard audit
opinions issued by the registered accountant on the
Company’s financial statements.

Article 109 The board of directors shall formulate
the Rules of Procedures for Board Meetings in order
to ensure that the board of directors can implement
resolutions approved at the general meeting of
shareholders, improve working efficiency and
carry out scientific decision-making. The Rules
of Procedures for Board Meetings stipulate the
procedures for convening and voting of the board
of directors, which are annexed to this Articles
of Association and are drawn up by the board of
directors and approved by the general meeting.

Article 114 The board of directors shall formulate
the Rules of Procedures for Board Meetings in order
to ensure that the board of directors can implement
resolutions approved at the general meeting,
improve working efficiency and carry out scientific
decision-making. The Rules of Procedures for Board
Meetings stipulate the procedures for convening and
voting of the board of directors, which are annexed
to this Articles of Association and are drawn up by
the board of directors and approved by the general
meeting.
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Article 110 The board of directors shall establish
strict review and decision-making procedures in
respect of the scope of authorities for external
investment, purchase and sale of assets, pledge
of assets, external guarantee, entrusting finance,
connected transaction and external donations;
organize relevant experts and professionals to
conduct assessment and seek for approval of general
meeting for major investment.

The Company shall, within the scope of authority
stipulated by laws, administrative regulations,
departmental rules, the regulatory rules in the
place where the Company’s shares are listed, the
Articles of Association and the relevant rules and
regulations of the Company, perform the above-
mentioned decision-making and approval procedures
on matters such as external investment, purchase and
sale of assets, pledge of assets, external guarantee,
entrusting finance, connected transaction and
external donations, etc., and the board of directors
has the authority to make decisions and approve
matters which are not required to be submitted to
the general meeting for deliberation.

Article 115 The board of directors shall
determine to establish strict review and decision-
making procedures in respect of the scope of
authorities for external investment, purchase and
sale of assets, pledge of assets, external guarantee,
entrusting finance, connected transaction and
external donations; organize relevant experts and
professionals to conduct assessment and seek for
approval of general meeting for major investment.

The Company shall, within the scope of authority
stipulated by laws, administrative regulations,
departmental rules, the rules of the stock
exchange(s) on which the shares of the Company
are listed, the Articles of Association and the
relevant rules and regulations of the Company,
perform the above-mentioned decision-making and
approval procedures on matters such as external
investment, purchase and sale of assets, pledge
of assets, external guarantee, entrusting finance,
connected transaction and external donations, etc.,
and the board of directors has the authority to
make decisions and approve matters which are not
required to be submitted to the general meeting
for deliberation.

Article 111 The board of directors shall have one
chairman and one vice-chairman. The chairman and
vice-chairman shall be elected by more than half of
all directors of the board of directors.

Delete
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Before amendment

After amendment

Article 112 The chairman of the board of directors
shall exercise the following functions and powers:

(I) To preside over general meetings and to
convene and preside over meetings of the
board of directors;

(I1) To supervise and examine the implementation
of the resolutions of the board of directors;

(1) To sign the share certificates issued by the
Company;,

(1V) To perform the duties of a legal representative;

(V) To exercise other functions and powers
conferred by the board of directors;

(VI) To exercise other power as prescribed by the

laws, administrative regulations, departmental
rules, the Listing Rules, the Articles of
Association.

Article 116 The chairman of the board of directors
shall exercise the following functions and powers:
() To preside over general meetings and to
convene and preside over meetings of the
board of directors;

(1) To supervise and examine the implementation
of the resolutions of the board of directors;

(11)

To perform the duties of a legal representative;
(1V) In the event of any urgent situation due to
force majeure such as catastrophic natural
disasters, to exercise special powers of
disposal in relation to the Company’s affairs
in compliance with legal requirements
and in the interests of the Company and
subsequently report such activities to the
board of directors and the general meeting
of the Company;

(V) To exercise other functions and powers
conferred by the board of directors;
(V1) To exercise other power as prescribed by the

laws, administrative regulations, departmental
rules, the rules of the stock exchange(s) on
which the Company’s shares are listed and
the Articles of Association.

Article 113 The vice chairman shall assist the
chairman’s work, if the chairman is unable or fails to
perform his duties, the vice chairman shall perform
the duties on his behalf, if the vice chairman is
unable or fails to perform his duties, such duties
shall be performed by a director who is nominated
and elected by more than half of the directors.

Article 117 The vice chairman shall assist the
chairman’s work, if the chairman is unable or fails to
perform his duties, the vice chairman shall perform
the duties on his behalf, if the vice chairman is
unable or fails to perform his duties, such duties
shall be performed by a director who is nominated
and elected by more than half of the directors.
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After amendment

Article 114 Regular meetings of the board of
directors shall be held at least four times a year
at approximately quarterly intervals and shall be
convened by the chairman. Notice of the regular
meeting of the board of directors shall be given to all
directors and supervisors at least 14 days in advance.
If there are special provisions of the regulatory rules
in the place where the Company’s shares are listed,
such provisions shall apply.

Article 118 Regular meetings of the board of
directors shall be held at least four times a year
at approximately quarterly intervals and shall be
convened by the chairman. Notice of the regular
meeting of the board of directors shall be given to
all directors at least 14 days in advance. If there
are special provisions of the rules of the stock
exchange(s) on which the shares of the Company
are listed, such provisions shall apply.

Article 115 Shareholders representing more than
10% of the voting rights, more than one-third of the
directors or the board of supervisors may propose
to held an extraordinary meeting of the board of
directors. The chairman of the board of directors
shall convene and preside over a board meeting
within 10 days after receipt of the proposal.

Article 119 Shareholders representing more than
10% of the voting rights, more than one-third of
the directors or the audit committee may propose
to held an extraordinary meeting of the board of
directors. The chairman of the board of directors
shall convene and preside over a board meeting
within 10 days after receipt of the proposal.

Article 116 The notice of the convening of the
extraordinary meeting by the board of directors may
be deliv