ARTICLES OF ASSOCIATION
OF
Shanghai HeartCare Medical Technology Corporation Limited

(LBLEBEMEROGERAR)

(Considered and approved at a extraordinary general meeting on November 1, 2021)



CONTENTS

CHAPTER 1 GENERAL PROVISIONS
CHAPTER 2 BUSINESS OBJECTIVES AND SCOPE
CHAPTER 3 SHARE
Section 1 Issuance of Shares
Section 2 Increase, Decrease and Buyback of Shares
Section 3 Transfer of Shares
Section 4 Financial Assistance to Acquire Shares of the Company

Section 5 Shares and Register of Members

CHAPTER 4 SHAREHOLDERS AND GENERAL SHAREHOLDERS’ MEETING

Section 1 Shareholders
Section 2 General Requirement of General Shareholders’ Meeting
Section 3 Convening of General Shareholders’ Meeting
Section 4 Proposals and Notices of General Shareholders’ Meeting
Section 5 Holding of General Shareholders’ Meeting
Section 6 Voting and Resolutions of General Shareholders’ Meeting
Section 7 Special Procedures for Voting at Class Meetings
CHAPTER 5 BOARD OF DIRECTORS
Section 1 Directors
Section 2 The Board of Directors
Section 3 Special Committees of the Board of Directors
CHAPTER 6 GENERAL MANAGER AND OTHER SENIOR MANAGEMENT
CHAPTER 7 BOARD OF SUPERVISORS
Section 1 Supervisors
Section 2 Board of Supervisors
CHAPTER 8 QUALIFICATIONS AND OBLIGATIONS OF THE COMPANY’S

DIRECTORS, SUPERVISORS, MANAGING DIRECTOR AND OTHER SENIOR

MANAGEMENT

CHAPTER 9 FINANCIAL AND ACCOUNTING SYSTEM, PROFIT DISTRIBUTION

AND AUDIT

Section 1 Financial and Accounting System

Section 2 Appointment of Accounting Firm
CHAPTER 10 NOTICES AND ANNOUNCEMENTS

CHAPTER 11 MERGER, DIVISION, INCREASE AND DECREASE OF CAPITAL,

DISSOLUTION AND LIQUIDATION
Section 1 Merger, Division, Increase and Decrease of Capital
Section 2 Dissolution and Liquidation
CHAPTER 12 AMENDMENTS OF ARTICLES OF ASSOCIATION
CHAPTER 13 DISPUTE RESOLUTIONS
CHAPTER 14 SUPPLEMENTARY ARTICLES

hn L e W

10
13
14
15
19
19
25
27
29
32
36
41
43
43
46
51
52
54
54
54

57

64
64
67
69

71
71
73
75
76
77



CHAPTER 1 GENERAL PROVISIONS

Article 1 In order to protect the legal interests of Shanghai HeartCare Medical Technology
Corporation Limited (the “Company”), its shareholders and creditors and to regulate the
organization and activities of the Company, the Articles of Association are formulated in
accordance with the Company Law of the People’s Republic of China (H'3E A R ILFIE] /A F
%) (the “Company Law”), the Securities Law of the People’s Republic of China, the Special
Regulations of the State Council on the Overseas Offering and Listing of Shares by Joint Stock
Limited Companies (B%H5 e BB AN A FRA 7 55 /b2 52 ey e b i 45 RIEL E) (the “Special
Provisions™”), the Mandatory Provisions for Articles of Association of Companies to be Listed
Overseas (Z|5E4h ETT/A Al BERE L5 3K), the Letter of the Opinion on the Supplemental
Amendments to the Articles of Association of Companies to be Listed in Hong Kong jointly
promulgated by the overseas listing department of the China Securities Regulatory Commission
and the production system department of the former State Commission for Restructuring the
Economic System, the Opinions on Further Assistance in Regulated Operation and In-depth
Reform of Companies Listed outside the PRC, the Reply of the State Council on the Adjustment
to the Provisions of the Notice Period for Convening the General Meeting and Other Matters
Applicable to the Overseas Listed Companies, the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Hong Kong Listing Rules”), and other relevant
provisions of laws, regulations, departmental rules, normative documents and relevant provisions
of the securities regulatory authority in the place where the Company’s shares are listed, and in
light of the actual situation of the Company.

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

The Company was established by means of promotion based on the change of Shanghai
HeartCare Medical Technology Corporation Limited into a joint stock limited company as a
whole under the laws of the PRC on December 3, 2020, and was registered with the Shanghai
Administration for Industry and Commerce on December 3, 2020 and obtained a business license.
The Company’s unified social credit code is 91310115MA1TH7W8439. All the shareholders of
the former Shanghai HeartCare Medical Technology Corporation Limited are the founders of the
Company as follows: WANG Guohui (FEff), ZHANG Kun (5&¥"), DING Kui (7 %), Ningbo
Meishan Bonded Port Area Xinwei Investment Management Partnership (LP) (% M L PR B
i DEREE AP (ARE%)), Ningbo Meishan Bonded Port Area Kaiyuan Investment
Management Partnership (LP) (WA L LRBLH A m B EEH AP A% (FRA%)), Ningbo
Meishan Bonded Area Speed Investment Partnership (LP) (ZEJ M L ARBL S @0 o fE 4 & &
B HFREY)), Ningbo Meishan Bonded Area Sinena Investment Partnership (LP) (ZEJ¥
A 1L PR U [T s AN AR E A B 2 (ARG %)), Shanghai Weiyu Enterprise Management
Consulting Partnership (LP) (LigFSEMEEMFEH G A (AR A%)), Shanghai Welyun
Enterprise Management Consulting Partnership (LP) (i MEEH KM EGH A (FRE
%)) > Ningbo Tongchuangsuwei Investment Partnership (LP) (& [R] GIZE4EHRE S B (AR
%)), Hangzhou Hidea Mingde Venture Capital Partnership (LP) (UM% B GIEHRE G
% (FPRE%)), Hangzhou Huipu Direct Equity Investment Partnership (LP) (FTJH i B 77 1k
HWRERB A (ARA%)), Horgos Dadao Venture Capital Corporation Limited (£E#f i1
I GIZERE AR /A A, Jiangsu Sharewin Heike Healthcare Investment Fund (LP) (VLA&RESF 2P}
B R ER S (ARA%)) » Zhangjiagang Grandyangtze Jiyuan Investment Partnership (LP)
(RFE BB L TR E G B (AREG%)) - SDIC Unlty Capital National Emerging Industry
Venture Capital Guiding Fund (LP) (B8 & B Z i E LA ERESERES (ARAE)),
Tianjin Huajinjintian Medical Healthcare Venture Capital Partnership (LP) (K32 £ K 5 46 55



BAIZEREGH A (ARA%)), LYFE Columbia River Limited > Zhuhai Sherpa Phase I Equity
Investment Partnership (LP) (ki E M —HRMERE B % (AR E%)), SherpaStrokemed
Company Limited > CICC Pucheng Investment Corporation Limited (*F4&{Hi M &E A RAF]) »
REN Yi (f£3) and LYFE Ohio River Limited.

Article 3 The Chinese name of the Company: _ /0¥ B R B2 0y A FR A
English name: Shanghai HeartCare Medical Technology Corporation Limited

Domicile: Floor 1 and 3, Building 38, No. 356, Zhengbo Road, Lingang New District, Pilot
Free Trade Zone, Shanghai, PRC

Postcode: 201201
Article 4 The Company is a joint stock limited company with perpetual existence.

Article 5 The legal representative of the Company is the chairman of the Board of the
Company.

Article 6 All assets of the Company shall be divided into shares of equal value. Shareholders
bear responsibilities to the Company to the extent of the number of the shares they subscribe. The
Company bears responsibilities for its debts with all its assets.

Article 7 The Articles of Association shall be a legally binding public document that
regulates the Company’s organization and activities, the rights and obligations between the
Company and its shareholders as well as among the shareholders from the date on which it takes
effect.

Article 8 The Articles of Association shall be binding to the Company, its shareholders,
directors, supervisors and senior management members. The aforesaid personnel shall all have the
right to propose claims concerning the affairs of the Company in accordance with the Articles of
Association.

Pursuant to the Articles of Association, the shareholders may pursue actions against other
shareholders, the shareholders may pursue actions against the directors, supervisors, general
manager and other senior management members of the Company, the shareholders may pursue
actions against the Company and the Company may pursue actions against its shareholders,
directors, supervisors, general manager and other senior management.

The actions, as referred to in the preceding paragraph, include the instituting of legal
proceedings with a court or filing with an arbitral authority for arbitration.

Article 9 To the extent permitted by laws and regulations, the Company may invest in other
companies and its liabilities with respect to such invested companies are limited to the amount
invested. Unless otherwise provided by law, the Company may not be a contributor that undertakes
joint and several liabilities for the debts of the invested companies.

Article 10 “Senior management members” referred to in the Articles of Association include
general manager, deputy general manager, chief financial officer and the secretary to the Board of
the Company.



CHAPTER 2 BUSINESS OBJECTIVES AND SCOPE

Article 11 The business objective of the Company: people-oriented, adhering to the spirit of
ingenuity, pursuing innovative technology and protecting life and health with high-quality medical
products.

Article 12 Upon registration according to the law, the Company’s business scope is as
follows: Licensed items of business: production of Class III and Class II medical devices, and
operation of Class III medical devices. (For the above items subject to the administrative approval,
approvals from the relevant authorities must be obtained prior to operation. Specific items shall be
subject to approvals or licenses from relevant authorities) General items of business: technology
development, technology transfer, technology consulting and technical services in the fields of
medical technology and biotechnology (excluding the development and application of human stem
cells, gene diagnosis and treatment technologies), research and development, sale and production
of Class I medical devices, research and development and sale of Class II medical devices, research
and development of Class III medical devices, import and export of goods and technology. (Except
for the items subject to the administrative approval, the Company carries out operating activities
listed in its business license freely according to the law).

CHAPTER 3 SHARE
Section 1 Issuance of Shares
Article 13 The stock of the Company shall take the form of shares.

Article 14 The Company shall issue shares in a fair and just manner, and each share of the
same category shall have the same right.

All shares of the same category 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.

The domestic shares and overseas listed foreign shares issued by the Company shall enjoy
equal rights in the distribution of dividend (including cash and in-kind distributions) or distribution
in any other form. No powers shall be taken to freeze or otherwise impair any of the rights
attaching to any share by reason only that the person who is interested directly or indirectly therein
have failed to disclose his/her interests to the Company.

Article 15 All shares issued by the Company shall have a par value and shall be denominated
in RMB with each share having a par value of RMBI1.

The Company shall have ordinary shares at all times. With the approval of authority
authorized by the State Council, the Company may have other forms of shares when needed.

Article 16 The Company may offer its shares to both domestic and foreign investors with the
approval of the relevant securities regulatory authority under the State Council.

Foreign investors referred to in the preceding paragraph shall mean those investors in foreign
countries, Hong Kong Special Administration Region (“Hong Kong”) of the People’s Republic
of China (the “PRC”), Macau Special Administration Region or Taiwan who subscribe for shares
issued by the Company. Domestic investors shall mean those investors in the PRC, excluding the
aforementioned regions, who subscribe for shares issued by the Company.



Article 17 Shares that the Company issues to domestic investors for subscription in RMB
shall be known as domestic shares. Shares that the Company issues to foreign investors for
subscription in foreign currencies shall be known as foreign shares. Foreign shares offered and
listed overseas shall be known as overseas listed foreign shares.

Shares listed on an overseas stock exchange upon approval by the department authorized by
the State Council and by the overseas securities regulatory authority shall be collectively known as
overseas listed shares.

The foreign shares issued by the Company and listed on The Stock Exchange of Hong Kong
Limited (the “Hong Kong Stock Exchange”) are known in abbreviation as “H Shares”. These are
shares which have been approved for listing on the Hong Kong Stock Exchange, have a par value
denominated in RMB, and are subscribed to and traded in foreign currencies.

Foreign currencies referred to in the preceding paragraph mean the lawful currencies, other
than RMB, of other countries or regions, which are recognized by the foreign exchange authority
of the State and can be used to pay to the Company for the shares.

To the extent as permitted by relevant law, administrative regulations and department rules,
shareholders of the Company may list the unlisted shares they hold on an overseas stock exchange
upon approval by the regulatory authorities such as the securities regulatory authority under the
State Council. Listing of the aforesaid shares on an overseas stock exchange shall also comply with
the regulatory procedure, regulations and requirements of the overseas securities market.

Where holders of domestic shares of the Company transfer the shares held by them to
overseas investors, and such transferred shares are listed or traded on an overseas stock exchange,
upon the approval by the securities regulatory authority under the State Council and the Hong
Kong Stock Exchange. All or part of the Company’s domestic shares can be converted into foreign
shares, and converted foreign shares can be listed and traded at the overseas stock exchanges.
The transferred or converted shares that are listed and traded overseas shall also comply with the
regulatory procedures, regulations and requirements of the overseas securities market.

The transferred shares that are listed and traded overseas, or the domestic shares are
converted into foreign shares and listed and traded overseas, which do not need the vote at general
shareholders’ meeting or class general shareholders’ meeting to be convened. The overseas listed
foreign shares which are converted by domestic shares belong to the same class as the overseas
listed foreign shares listed at the same overseas stock exchange.

Article 18 When the Company was established, the share capital of the Company was
RMB28,000,000, and the total number of shares was 28,000,000 shares, all of which are ordinary
shares. The equity structure is listed as follows:



Number of | Percentage of
shares held shareholding Method of Capital
No. Name of promoters (share) (%) contribution
1 WANG Guohui (F [ ##) 3,831,380 13.6835 [By conversion of net
assets into shares
2 DING Kui (T %) 1,565,816 5.5922 |By conversion of net
assets into shares
3 ZHANG Kun (53H) 1,394,316 4.9797 |By conversion of net
assets into shares
4 Ningbo Meishan Bonded Area 251,972 0.8999 |By conversion of net
Speed Investment Partnership (LP) assets into shares
(P LU PR B [ T R B R
B AREE))
5 Ningbo Meishan Bonded Area 408,828 1.4601 |By conversion of net
Sinena Investment Partnership (LP) assets into shares
(B A L) PR Ao 7 [T s i b %
HREE (FREGY))
6 Ningbo Meishan Bonded Port Area 2,235,940 7.9855 |By conversion of net
Xinwei Investment Management assets into shares
Partnership (LP)
A L PR O P R
BB AREE))
7 Ningbo Tongchuangsuwei 1,738,660 6.2095 |By conversion of net
Investment Partnership (LP) assets into shares
(PR RVRAER G B WA
(HREH))
8 | Ningbo Meishan Bonded Port Area 1,277,192 4.5614 |By conversion of net
Kaiyuan Investment Management assets into shares
Partnership (LP)
(B I A L) PR [ 72 4
BRABEE HRAE)
9 Hangzhou Hidea Mingde Venture 282,380 1.0085 |By conversion of net
Capital Partnership (LP) assets into shares
(B g DR A S B B A3
(HBREH))
10 Hangzhou Huipu Direct Equity 137,732 0.4919 |By conversion of net
Investment Partnership (LP) assets into shares
(B RS 7 BRI B A A 2
(HREH))
11 Horgos Dadao Venture Capital 10,332 0.0369 [By conversion of net
Corporation Limited assets into shares
(CFE T 2R M0 e ) A1) SE P B AT PR 7))
12 | Jiangsu Sharewin Heike Healthcare 1,051,708 3.7561 |By conversion of net

Investment Fund (LP)
(UL fof B 5 PR R B e (e A3 k4
(HREH))

assets into shares




Number of

Percentage of

shares held shareholding Method of Capital
No. Name of promoters (share) (%) contribution
13 | Zhangjiagang Grandyangtze Jiyuan 344,344 1.2298 |By conversion of net
Investment Partnership (LP) assets into shares
(RF U SLAL TR E BB AR
(AREH))
14 SDIC Unity Capital National 1,812,440 6.4730 |By conversion of net
Emerging Industry Venture Capital assets into shares
Guiding Fund (LP)
Gl Pl S ESid<y
SIS (AREE))
15 Tianjin Huajinjintian Medical 1,200,724 4.2883 |By conversion of net
Healthcare Venture Capital assets into shares
Partnership (LP)
(R B K R L R A S
Gl (AREH))
16 LYFE Columbia River Limited 3,051,972 10.8999 [By conversion of net
assets into shares
17 LYFE Columbia River Limited ° 1,440,824 5.1458 |By conversion of net
Zhuhai Sherpa Phase I Equity assets into shares
Investment Partnership (LP)
(ki EmE— W E S
B3 (HIREH))
18 |SherpaStrokemed Company Limited 1,056,244 3.7723 |By conversion of net
assets into shares
19 Shanghai Weiyu Enterprise 1,196,216 4.2722 |By conversion of net
Management Consulting assets into shares
Partnership (LP) (L FESE b2
EHEA S AR E (AIREH))
20 Shanghai Weiyun Enterprise 2,800,000 10.0000 |By conversion of net
Management Consulting assets into shares
Partnership (LP) ( L iFE 2 3
GBS (AREH))
21 CICC Pucheng Investment 190,792 0.6814 |By conversion of net
Corporation Limited (H 4/ i assets into shares
BUEARAT)
22 REN Yi ({£%%) 95,396 0.3407 |By conversion of net
assets into shares
23 LYFE Ohio River Limited 624,792 2.2314 |By conversion of net
assets into shares
Total 28,000,000 100.0000 |-




Article 19 The Company was authorized by the securities regulatory authority under the
State Council on May 13, 2021 to issue no more than 12,356,000 overseas listed foreign shares
to overseas investors. WANG Guohui (FE##), DING Kui (T %), ZHANG Kun (5&}), Ningbo
Meishan Bonded Area Speed Investment Partnership (LP) (Z=J A 11 R [ Hr 1 4 A R A
% (AFRA%)), Ningbo Meishan Bonded Area Sinena Investment Partnership (LP) (% #5 1L fR Fi
BB EARES B X FRAE)), Ningbo Meishan Bonded Port Area Xinwei Investment
Management Partnership (LP) (ZEEAMFILRBIER.OELEEH AP A (ARE%)), Ningbo
Tongchuangsuwei Investment Partnership (LP) (& [7] (| @ AR E A B 2% (AR A %)), Ningbo
Meishan Bonded Port Area Kaiyuan Investment Management Partnership (LP) (Z=JEARILARFEL
IR ETE TGS A% (AR A%)), Hangzhou Hidea Mingde Venture Capital Partnership
(LP) (BLINVGZE PR TEAIER E A B % (AR E%)), Hangzhou Huipu Direct Equity Investment
Partnership (LP) (WU B RHERE SR A (AR E%)), Horgos Dadao Venture Capital
Corporation Limited (£ fIZEHE AR H), Jiangsu Sharewin Heike Healthcare
Investment Fund (LP) (JLAREF BA B RERHEHE S (FRE%)), Zhangjiagang Grandyangtze
Jiyuan Investment Partnership (LP) GRE B L TR EEGH B (ARE%)), SDIC Unity
Capital National Emerging Industry Venture Capital Guiding Fund (LP) (BI&] A B 587 Bl =
A ERESIER S (AR AY)), Tianjin Huajinjintian Medical Healthcare Venture Capital
Partnership (LP) (Kt &5 KB ERB RO KR EGHB B (ARAG%)), LYFE Columbia River
Limited, LYFE Columbia River Limited > Zhuhai Sherpa Phase I Equity Investment Partnership
(LP) (RiGEME—MRERESE % (FRE%)), SherpaStrokemed Company Limited,
Shanghai Weiyu Enterprise Management Consulting Partnership (LP) (_b i ¥ &R (bS58 M &
B (AMRE%)), Shanghai Weiyun Enterprise Management Consulting Partnership (LP) (_.E
WERCEEHBEMAE A CARAY)), CICC Pucheng Investment Corporation Limited (9
S A E A R A, REN Yi (13%), LYFE Ohio River Limited, Elbrus Investments Pte. Ltd.,
Raritan River Limited, LBC Sunshine Healthcare Fund II L.P. and SherpaStrokecure Limited
converted the 24,963,954 domestic unlisted shares of the Company that they held into overseas
listed foreign shares.

Upon the aforesaid issuance of overseas listed foreign shares (assuming the Over-allotment
Option was not exercised) and the conversion of domestic unlisted shares into overseas listed
foreign shares, the capital structure of the Company shall comprise of: 37,920,658 ordinary shares,
including 6,731,890 domestic shares, 536,714 unlisted foreign shares, and 30,652,054 overseas
listed foreign shares (including the 24,963,954 overseas listed foreign shares converted from
domestic unlisted shares). Upon the aforesaid issuance of overseas listed foreign shares (assuming
the Over-allotment Option was exercised) and the conversion of domestic unlisted shares into
overseas listed foreign shares, the capital structure of the Company shall comprise of: 38,773,858
ordinary shares, including 6,731,890 domestic shares, 536,714 unlisted foreign shares, and
31,505,254 overseas listed foreign shares (including the 24,963,954 overseas listed foreign shares
converted from domestic unlisted shares).

As of the issuance of H shares, the registered share capital of our Company was
RMB32,232,558.

Article 20 The Board of the Company may make arrangement for the Company’s separate
issuance of overseas listed foreign shares and domestic shares according to the issue scheme
approved by the securities regulatory authority under the State Council.

According to the aforesaid scheme for separate issuance of overseas listed foreign shares and
domestic shares, the Company may issue the shares separately within 15 months after approval of
the securities regulatory authority under the State Council.



Article 21 If the Company separately issues overseas listed foreign shares and domestic
shares within the total number specified in the issue scheme, the said shares shall be issued
respectively at one time; if it is impossible for the shares to be issued at one time for special
reasons, the shares may be issued in several tranches subject to the approval by the securities
regulatory authorities of the State Council.

Section 2 Increase, Decrease and Buyback of Shares
Article 22 The Company may increase capital based on the needs of operation and
development and in accordance with the requirements of laws and regulations and resolution on the
general shareholders’ meeting, by way of the following:
(D Public offering of shares;
(1) Non-public offering of shares;
(IIT) Placement and offer of new shares to existing shareholders;

(Iv) Conversion of the reserve into share capital;

(V) Other means stipulated by laws, administrative regulations and relevant regulatory
authorities.

The Company’s increase of capital by issuing new shares shall, after being approved in
accordance with the provisions of the Articles of Association, be conducted in accordance with
the procedures stipulated by relevant national laws, administrative regulations and the Hong Kong
Listing Rules.

Article 23 The Company may decrease its registered capital. The Company shall decrease
its registered capital pursuant to the Company Law, other relevant regulations and the Articles of
Association.

Article 24 The Company may, in the following circumstances, buy back its shares in
accordance with the law, administrative regulations, department rules and requirement of this
Articles of Associations:

(D) When decreasing the registered capital of the Company;
(1) When merging with other companies holding shares of the Company;

(11T) When shares are being used in the employee stock ownership plan or as equity
incentive;

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

(V) When shares are being used to satisfy the conversion of corporate bonds convertible
into shares issued by the Company;

(VI)  When safeguarding corporate value and shareholders’ equity as the Company deems
necessary;

10



(VII) Other circumstances as permitted by the laws, administrative regulations,
departmental rules and regulating rules of the place where the shares of the Company
are listed.

Except for the abovementioned circumstances, the Company will not conduct any activities
buying or selling its shares.

Where the Company repurchases its shares in the circumstances set out in items (I) and (II)
above, it shall be subject to approval at the general meeting; where the Company repurchases its
shares in the circumstances set out in items (III), (V) and (VI) above, it may be resolved by more
than two-thirds of directors present at a meeting of the Board.

In the event that the Company repurchases its shares in accordance with the above provisions,
such Shares shall be cancelled within ten days upon such repurchase in the circumstance set out
in item (I); shall be transferred or cancelled within 6 months in the circumstances set out in items
(II) and (IV); the aggregate number of shares held by the Company shall not exceed 10% of the
total issued shares of the Company, and shall be transferred or cancelled within three years in the
circumstances set out in items (III), (V) and (VI).

Where the Company repurchases its shares, it shall perform its information disclosure
obligations in accordance with laws.

Article 25 The Company may buy back shares in any of the following ways:

)] Making a comprehensive buyback offer in the same proportion to all shareholders;
(1) Buying back shares through public trading on the stock exchange;

(11I) Buying back shares by an agreement outside the stock exchange;

(v In other ways approved by the laws, administrative regulations and other measures
ys app y g
permitted by relevant regulatory authorities.

Article 26 Where our Company buys back the shares by an agreement outside the stock
exchange, it shall obtain prior approval at the general shareholders’ meeting pursuant to the
Articles of Association. Likewise, subject to the prior approval of the general shareholders’
meeting, our Company may cancel or amend the contract signed in the aforesaid manner or waive
any of its rights in the contract.

The contract that buys back the shares mentioned in the preceding paragraph includes (but is
not limited to) an agreement that consents to undertake the obligation to buy back the shares and
obtain the rights to buy them back.

The Company shall not transfer any contract that buys back the shares or any rights conferred
under the contract.

As far as the Company’s right to repurchase the redeemable shares is concerned, the
repurchased price shall not exceed the certain upper limit if such shares are not repurchased in the
market or by bidding; whereas in the event of repurchase by bidding, relative bids must be equally
issued to all its shareholders.

11



Article 27 The shares so repurchased shall be cancelled or transferred within a period
stipulated by relevant laws and administrative regulations. If shares were cancelled, the Company
shall notify the original registration authority and apply to change its registered capital.

The aggregate par value of the cancelled shares shall be reduced from the registered capital
of the Company.

Article 28 Unless our Company has entered into the liquidation process, we must observe the
following provisions for the buyback of issued shares:

ey

(1)

(11I)

1v)

Where our Company buys back shares at book value, the funds shall be deducted
from the book balance of our distributable earnings and the proceeds obtained from
the issue of new shares to buy back the old shares;

Where our Company buys back the shares at a premium to the book value, the
portion equivalent to book value shall be deducted from the book balance of our
distributable earnings and the proceeds obtained from the issue of new shares made
for the purpose of buying back of old shares, while the portion higher than book
value shall be dealt with in the following manner:

1. Where the shares bought back were issued at book value, the funds shall be
deducted from the book balance of our distributable revenue;

2. Where the shares bought back were issued at a premium to the book value, the
funds shall be deducted from the book balance of our distributable revenue and
the proceeds obtained from the issue of new shares made for the purpose of
buying back of old shares. However, the amount deducted from the proceeds
obtained from the issue of new shares shall not exceed the total premium
amount obtained when the shares bought back were issued or the amount in our
premium account (or capital reserve account) when the old shares are bought
back (including the premium amount of the issue of new shares).

The funds paid by our Company for the following purposes shall be expensed from
our distributable earnings:

1.  To obtain the right to buy back the shares;

2. To modify contract to buy back the shares;

3. To release obligation of our Company under the share buyback contract.

After the total book value of the cancelled shares is deducted from our registered
capital pursuant to the relevant provisions, the amount deducted from the distributable

earnings for paying up the book value portion of the shares bought back shall be
credited to our premium account (or capital reserve account).

Where the laws, administrative regulations and relevant requirements of relevant regulatory
authorities have any other provisions in respect of the financial arrangement related to the
aforementioned share buyback, such provisions shall prevail.

12



Section 3 Transfer of Shares

Article 29 Unless otherwise provided by laws, administrative regulations and the securities
regulatory authorities in the place where the shares of the Company are listed, and the Listing
Rules, the paid up shares of the Company can be freely transferred in accordance with laws and
are not subject to any lien. Shares of the Company could be granted, inherited and pledged in
accordance with relevant laws, administrative regulations and requirements of the Articles of
Association. For the transfer of the shares of the Company, registration shall be made in the local
share registrar authorized by the Company.

Article 30 With regard to the H Shares that capital of which has been full-paid could be
transferred without limitation in accordance with the Articles of Association. However, unless
meeting the following conditions, the Board of Directors may refuse to recognize any transfer
document without giving any reason:

(I The transfer documents and other documents that related to any share ownership or
may affect the ownership of the shares shall be registered and such payment shall
not exceed the maximum fee provided by the Stock Exchange of Hong Kong in its
Listing Rules from time to time;

(IT) The transfer documents only involve H Shares;
(II) ~ The stamp duty chargeable on the transfer documents has been paid;

(IV)  The relevant share certificate, and upon the reasonable request of the Board of
Directors, any evidence in relation to the right of the transferor to transfer the shares
has been submitted;

(V) If the shares are to be transferred to joint holders, the number of the joint holders
shall not exceed four;

(VI)  The Company does not have any lien on the relevant shares; and

(VII)  The shares shall not be transferred to minors or the person who is insane or others
under legal disability.

If the Board of Directors refuses to register the share transfer, the Company shall send a
notice concerning the refusal of the registration of such share transfer to transferor and transferee,
within two months from the date when the transfer application is officially submitted. All transfers
of H shares of the Company shall be effected by transfer document in writing in a general or
common form or in any other form acceptable to the Board of Directors, including the standard
transfer form or form of transfer specified by the Hong Kong Stock Exchange from time to time.
The transfer document in writing may be signed by hand or (where the transferor or transferee is
a corporation) stamped with the Company’s seal. If the transferor or transferee is a recognized
clearing house as defined by the relevant provisions that come into effect from time to time
according to the laws of Hong Kong (the “recognized clearing house”) or its nominee, the transfer
document in writing may be signed by hand or in printed form.

13



All transfer documents shall be maintained in the legal address of the Company or such
places as the Board of Directors may designate from time to time.

Article 31 The Company shall not accept its own shares being held as security under a
pledge.

Article 32 The shares of the Company holding by the funders thereof shall not be transferred
within one year of the date of establishment of the Company. The shares issued before the public
issuance of shares by the Company shall not be transferred within one year of the date on which
the stocks of the Company are listed and traded on a securities exchange.

The Directors, Supervisors, and senior management of the Company shall declare, to the
Company, information on their holdings of the shares of the Company and the changes thereto, and
the shares transferrable by them during each year of their term of office shall not exceed 25 percent
of their total holdings of the shares of the Company; the shares that they held in the Company
shall not be transferred within one year of the date on which the stocks of the Company are listed
and traded. The aforesaid persons shall not transfer their shares of the Company within six months
from the date of their resignation.

Where the relevant regulations of the securities regulatory authorities of the place where the
shares of the Company are listed provide otherwise in respect of any transfer of any overseas listed
shares, such regulations shall apply.

Section 4 Financial Assistance to Acquire Shares of the Company

Article 33 The Company or its subsidiaries (including affiliated enterprises of the Company)
shall not, by any means including gifts, advanced payment, guarantees, compensation or loan
at any time, provide any financial assistance to personnel that acquires or plans to acquire the
Company’s shares. Such personnel include any who undertake obligations, directly or indirectly,
from acquiring the Company’s shares.

The Company or its subsidiaries (including affiliated enterprises of the Company) shall not
provide the aforesaid obligors with financial assistance at any time or in any manner, to mitigate or
exempt their obligations.

The provisions herein do not apply to the circumstances set out in Article 35.

Article 34 Financial assistance referred to in this Chapter includes (but is not limited to) the
following:

(I) Gifts;

(ID) Guarantees (including acts of the guarantor assuming liabilities or providing
properties to ensure that the obligor performs the obligations), compensation
(excluding compensation arising from mistakes of the Company), release or waiver
of rights;

(I1I) Provision of loans or signing of contracts whereby the Company performs obligations

before others, change of the parties to the loans/contracts as well as the assignment
of the rights in the loans/contracts;
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(IV)  Financial assistance provided by the Company in any other manner when it is
insolvent, has no net assets, or will suffer significant decreases in net assets.

Obligations referred to herein include obligator undertaking obligations by way of contract or
the making of an arrangement (whether enforceable or not, and whether made on its own account
or with any other persons), or changing its financial status in any other manner.

Article 35 The following acts are not deemed to be prohibited under Article 33 of the
Articles of Association, unless prohibited by relevant laws, administrative regulations, regulations
of the authorities and regulatory documents:

(I) Related financial assistance provided by the Company which is in good faith in
the interest of the Company and the main purpose of the financial assistance is not
to acquire the Company’s shares or is an incidental part of a master plan of the
Company;

(1) The lawful distribution of the Company’s properties by way of dividend;
(I1I) The allotment of bonus shares as shares;

(Iv) Reducing the registered capital, redeeming the shares or adjusting the equity structure
pursuant to the Articles of Association;

(V) The Company granting loans within its scope of business and in the ordinary course
of its business, provided that such loans shall not result in reduction in the net assets
of the Company or, even if the net assets are reduced, such financial assistance is
paid from the distributable profit of the Company;

(VI)  The Company providing the employee stock ownership plan with fund, provided
that such financial assistance shall not result in reduction in the net assets of the
Company or, even if the net assets are reduced, such financial assistance is paid from
the distributable profit of the Company.

Section 5 Shares and Register of Members

Article 36 The Company’s shares are all registered shares. The particulars specified on the
share certificates of the Company shall, in addition to those provided in the Company Law, contain
other particulars required to be specified by the stock exchange where the shares of the Company
are listed.

The Company may issue overseas listed shares in the form of foreign depository receipts or
other derivative means of shares in accordance with the laws and the practice of registration and
depository of securities in the place where the shares of the Company are listed.

If the share capital of the Company includes non-voting shares, the name of such shares must
be denoted by the wordings of “non-voting”. If the share capital includes shares with different
voting rights, the name of each category of shares (except for shares with the most preferential
voting rights) must be denoted by the wordings of “restricted voting right” or “limited voting
right”.
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Article 37 During the period when H shares are listed on the Hong Kong Stock Exchange,
the Company shall ensure that its H Shares documents (including H Share certificates) shall
include the following statements, and shall instruct and procure its share registrar to reject any
subscription, purchase or transfer of the shares registered in the name of any individual holder,
unless and until the said individual holder has submitted to the share registrar the duly signed form
relating to the said shares, and such form shall include the following statements:

)] The share buyer agrees with the Company and each of its shareholders, and the
Company agrees with each shareholder, to observe and comply with the provisions
of the Company Law, Special Provisions and other relevant laws, administrative
regulations and the Articles of Association.

II) The share buyer agrees with the Company and the Company’s every shareholder,
Director, Supervisor, general manager and other senior management officers, and
the Company acting on its own behalf and for each Director, Supervisor, general
manager and other senior management officers also agrees with each shareholder,
to refer all disputes or claims arising from the Articles of Association or from the
rights and obligations specified in the Company Law or other relevant laws or
administrative regulations with respect to the Company’s affairs to arbitration in
accordance with the Articles of Association, and any reference to arbitration shall be
deemed to authorize the arbitration tribunal to conduct an open hearing session and
to publish its arbitral award, and the arbitral award shall be final and conclusive.

(I1I) The share buyer agrees with the Company and each of its shareholders that the shares
of the Company can be transferred freely by the holders.

(IV)  The share buyer authorizes the Company to conclude the contract on his/her behalf
with each Director, general manager and other senior management officers, and such
Director, general manager and other senior management officers shall undertake
to observe and fulfill their duties for shareholders as specified in the Articles of
Association.

Article 38 The share certificates are signed by the chairman of the Board of Directors. Where
the signatures of the Company’s general manager or other senior management officers are required
by the stock exchange where the shares of the Company are listed, the Company’s general manager
or other relevant senior management officers shall also sign on the share certificates. The share
certificates shall become effective after being affixed or imprinted with the corporate seal. The
share certificates shall only be affixed with the corporate seal under the authorization of the Board
of Directors. The signatures of the chairman of the Board of Directors, general manager or other
relevant senior management officers on the share certificates may also be in printed form. Where
the issuance and trading of the shares of the Company are in non-paper form, relevant provisions
enacted separately by the securities regulatory authorities, stock exchange of the place where the
shares of the Company are listed shall be applicable.

Article 39 The Company shall establish a register of members stating the following
particulars, or conduct the registration of shareholders pursuant to the provisions of the laws,
administrative regulations, departmental rules and the Hong Kong Listing Rules:

(D the name (title), address (domicile), occupation or nature of each shareholder;

(1) the class and number of shares held by each shareholder;
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(I1I) the amount paid or payable for the shares held by each shareholder;
(Iv) the serial numbers of the shares held by each shareholder;

(V) the date on which each shareholder is registered as a shareholder;
(VD) the date on which each shareholder ceases to be a shareholder.

The shareholders’ register is a sufficient evidence of the shareholders’ shareholdings in the
Company unless there is evidence to the contrary.

Subject to the Articles of Association and other applicable requirements and upon transfer of
the Company’s shares, the transferees of the shares will become the holders of such shares with
their names (titles) being listed in the register of members.

Article 40 Transfer of shares shall be recorded in the register of members. Pursuant to the
understanding reached and agreement entered into between the securities regulatory authorities
of the State Council and the overseas securities regulatory authorities, the Company may keep
the original register of the holders of the overseas listed foreign shares overseas and entrust an
overseas entity to manage it. The original register of the holders of the overseas listed foreign
shares listed in Hong Kong shall be kept in Hong Kong.

The Company shall keep a copy of the register of the holders of the overseas listed foreign
shares at its residential address. The overseas entrusted agency shall at all times maintain
consistency between the original and copy of the register of the holders of the overseas listed

foreign shares.

In case of inconsistency between the original and copy of the register of the holders of the
overseas listed foreign shares, the original shall prevail.

Article 41 The Company must keep a complete register of shareholders.
The register of shareholders shall include the following:

(D) Register of shareholders kept at the Company’s residential address other than those
specified in items (II) and (III) of this Article;

(1) Register of the holders of the Company’s overseas listed foreign shares kept at the
location of the stock exchange where such shares are listed;

(11T) Register of shareholders kept in other locations according to the decision of the
Board of Directors as required for the listing of the Company’s shares.

Article 42 Different parts of the shareholders’ register shall not overlap. The transfer of
shares registered in a certain part of the register of shareholders shall not be registered elsewhere

in the register of shareholders as long as the shares remain registered.

Any alteration or rectification to any part of the register of shareholders shall be made in
accordance with the laws in the place where such part of the register of shareholders is maintained.
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Article 43 No change of the register of shareholders as a result of share transfer shall be
made within 30 days before the general shareholders’ meeting is convened or within five days
prior to the record date on which the Company decides to pay dividends.

Provisions otherwise provided by the securities regulatory authorities in the place(s) where
the securities of the Company are listed shall prevail.

Article 44 When the Company convenes the general shareholders’ meeting, distributes
dividends, goes into liquidation and is involved in other actions that require the confirmation of
shareholdings, the Board of Directors shall fix a date as the record date, upon expiration of which
the shareholders whose names registered on the register of shareholders shall be shareholders of
the Company.

Article 45 Any person who objects to the register of shareholders and requests to register
his or her name (title) in the register of shareholders or to remove his or her name (title) from
the register of shareholders may apply to the court with jurisdiction to amend the register of
shareholders.

Article 46 If any person whose name appears in the register of shareholders or requests to
register his or her name (title) in the register of shareholders loses his or her share certificates
(the “original share certificates”), he or she may apply to the Company to reissue new share
certificates for those shares (the “relevant shares™).

In the event holder of Domestic shares applies to the Company for a reissue after losing the
share certificates, the matter shall be dealt with pursuant to related provisions of the Company
Law.

In the event a holder of overseas listed foreign shares applies to the Company for a reissue
after losing the share certificates, the matter may be dealt with pursuant to the laws, rules of the
stock exchange where the original register of holders of the overseas listed foreign shares is kept,
or other related provisions.

If a holder of overseas listed foreign shares loses share certificates and applies to the
Company for a replacement issue, the share certificates shall be issued in compliance with the
following requirements:

(D) The applicant shall submit the application in the standard format designated by the
Company and attach a notary certificate or legal declaration. The contents of the
notary certificate or legal declaration shall include the reason for the applicant’s
request, circumstances and evidence of loss of share certificates, as well as a
statement that nobody else may request to be registered as a shareholder with respect
to the relevant shares;

(1) Before deciding to issue new share certificates, the Company does not receive any

statement in which any person other than the applicant requests to be registered as
the shareholder with respect to the shares;
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(11I) The Company shall, if it decides to issue new share certificates to the applicant,
publish an announcement in an eligible newspaper designated by the Board of
Directors indicating that it plans to reissue new share certificates; the announcement
period shall be 90 days and the announcement shall be published at least once every
30 days;

(IV)  The Company shall, before publishing the announcement indicating that it plans to
re-issue new share certificates, submit a copy of the announcement to be published to
the stock exchange on which the shares are listed and may publish the announcement
after receiving a reply from the stock exchange confirming that the announcement
has been displayed at the stock exchange. The period of displaying the announcement
at the stock exchange is 90 days;

If the registered shareholders of the relevant shares do not approve the application for reissue
of new share certificates, the Company shall mail the copy of the announcement to be published to
the shareholders;

(V) In the event that nobody raises any objection to the reissue of new share certificates
to the Company, upon expiration of the 90-day display period of the announcement
specified in items (III) and (IV) of this Article, the new share certificates may be
reissued according to the application made by the applicant;

(VI)  When re-issuing new share certificates according to this Articles, the Company shall
immediately cancel the original share certificates and register the cancellation and
replacement issue on the register of shareholders;

(VII)  All expenses incurred by the Company from the cancellation of the original share
certificates and replacement issue of the new share certificates shall be borne by the
applicant. Before the applicant has provided reasonable security, the Company shall
have the right to refuse to take any action.

Article 47 Where the Company issues a new replacement share certificate pursuant to the
Articles of Association, the name (title) of a bona fide purchaser gaining possession of such new
share certificate or the person who is subsequently entered in the register of members as holder of
such shares (if he/she is a bona fide purchaser) shall not be removed from the register of members.

The Company shall not be liable for any damages suffered by any person arising from the
cancellation of the original share certificates or the issuance of a new replacement share certificate
unless the claimant can prove that the Company has committed a fraudulent act.

CHAPTER 4 SHAREHOLDERS AND GENERAL SHAREHOLDERS’ MEETING
Section 1 Shareholders
Article 48 A shareholder of the Company is a person who lawfully holds shares of the
Company and whose name is registered in the register of members. shareholders shall enjoy rights

and have obligations in accordance with the class and amount of shares held by them. shareholders
holding the same class of shares shall be entitled to equal rights and have equal obligations.
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Where two or more persons are registered as joint holders of any shares, they shall be deemed
as the common owners of the said shares subject to the following restrictions:

ey

(1)

(11D)

1v)

(V)

the Company shall not need to register more than four persons as joint shareholders
of any shares;

the joint holders of any share shall jointly and individually assume the liabilities for
all amounts payable for relevant share;

where any of the joint shareholders deceases, only the surviving joint shareholders
shall be deemed by the Company as having title to the relevant shares, but the Board
of Directors may, for the purpose of modifying the register of members, require the
provision of a death certificate of the relevant shareholder as it deems appropriate;

for joint shareholders of any share, only the person whose name stands first in the
register of members shall be entitled to receive such certificate of the relevant share
or receive notice from the Company, and the service of notice to the aforesaid person
shall be deemed as service of notice to all joint shareholders of the relevant shares.
Any joint shareholder may sign the form of proxy. Where there are more than one
joint shareholders present in person or by proxy, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint shareholders. For this purpose, seniority of the shareholders will be
determined by the order in which the names of the joint shareholders of the relevant
shares stand in the shareholders’ register;

where one of the joint shareholders delivers a receipt to the Company as regards
to any dividends, bonus or return of capital which shall be distributed to such
joint shareholders, such receipt shall be deemed as a valid receipt from such joint
shareholders to the Company.

Article 49 When the Company convenes the general shareholders’ meeting, distributes
dividends, goes into liquidation and is involved in other actions that require the confirmation of
identities, the shareholders whose names registered on the register of shareholders shall be the
shareholders entitled to relevant equity.

Article 50 Ordinary shareholders of the Company shall enjoy the following rights:

ey

(1)

(111)

(IV)

The rights to receive dividends and other forms of benefit distributions in proportion
to the number of shares held by them:;

The rights to request, convene, chair, attend or appoint proxy to attend general
shareholders’ meeting and exercise corresponding voting rights in accordance with

laws;

The rights to supervise the operation of the Company and to put forward proposals
and raise inquiries;

The rights to transfer, donate, or pledge shares held by them in accordance with laws,
administrative regulations and the provisions of the Articles of Association;
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(V) The rights to obtain relevant information in accordance with the provisions of the
Articles of Association, including:

1.

to obtain a copy of the Articles of Association, subject to payment of the cost
of such copy;

to inspect and copy, subject to payment of a reasonable charge:

(1)

(2)

(3)
(4)

(5)

(6)

(7)

(8)

all parts of the register of members (the list of all shareholders at the
close of trading on the date of equity registration as determined in the
Company’s latest periodic report);

personal particulars of each of the Directors, Supervisors, general manager
and other senior management of the Company, including:

(a) current and previous names and aliases;

(b) main address (domicile);

(c) nationality;

(d) full-time and all other part-time occupations and duties;

(e) 1identification documents and their numbers.

the status of the Company’s share capital;

reports (breakdown by domestic shares and foreign shares (and, if
applicable, H Shares)) of the aggregate par value, number of shares,
highest and lowest prices paid by the Company in respect of each class
of shares bought back by the Company since the end of the last financial
year and all the expenses paid by the Company therefor;

minutes of general shareholders’ meeting (only available for shareholders’
inspection) and copies of the Company’s resolutions made at general
shareholders’ meeting, meeting of Board of Directors and Board of

Supervisors;

the latest audited financial statements of the Company, and the reports of
the Board of Directors, auditors, and Board of Supervisors;

copy of the latest annual return filed with the PRC Administration for
Industry and Commerce or other competent authorities;

special resolutions of the Company.
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3. counterfoils of corporate bonds

Documents of item 2 (1), (3), (4), (5), (6), (7) and (8) mentioned above shall
be made available by the Company, according to the requirements of the Hong
Kong Listing Rules, at the Company’s address in Hong Kong, for the public
and the H shareholders to inspect 