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DEFINITIONS

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

the following meanings:

“Annual General Meeting”

“Articles of Association”
“Board of Directors”

or “Board”
“Board of Supervisors”

“China” or the “PRC”

“Company”

“Director(s)”
/IGrOup 4

“H Shares”

“Hong Kong”

“Latest Practicable Date”

the annual general meeting of the Company to be held
at Building 1, No. 39 Keji Avenue High-Tech
Industrial Development Zone, Yantai, Shandong
Province, China on Monday, 29 May 2023 at 9:00 a.m.,
to consider and, if appropriate, to approve the
resolutions contained in the notice of the meeting
which is set out on pages 74 to 77 of this circular, or
any adjournment thereof

the articles of association of the Company, as
amended from time to time

the board of directors of the Company

the board of supervisors of the Company

the People’s Republic of China, for the purpose of this
circular, excluding the regions of Hong Kong, Macao
Special Administrative Region of the People’s
Republic of China and Taiwan

Shandong Boan Biotechnology Co., Ltd. (ILIZ: %4
WRA B AR AT), a joint stock company
incorporated in the People’s Republic of China with
limited liability, the H Shares of which are listed on
the Stock Exchange (Stock code: 6955)

the director(s) of the Company
the Company and its subsidiaries from time to time

overseas listed foreign invested ordinary share(s) in
the ordinary share capital of the Company, with a
nominal value of RMB1.00 each, listed on the Main
Board of the Stock Exchange

the Hong Kong Special Administrative Region of the
PRC

21 April 2023, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular



DEFINITIONS

“Listing Rules”

“RMB”
“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Supervisor(s)”

“ 0/0 ”

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended
from time to time

Renminbi, the lawful currency of the PRC

H shares

holder(s) of the Shares

The Stock Exchange of Hong Kong Limited

the supervisor(s) of the Company

per cent
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I. INTRODUCTION

The purpose of this circular is to provide you with the notice of the Annual General

Meeting and the information reasonably necessary to enable you to make an informed

decision on whether to vote for or against the proposed resolutions at the Annual General

Meeting.

At the Annual General Meeting, ordinary resolutions will be proposed to consider,

(and if thought fit) approve:

(1

(2)

(3)

(4)

©)

(6)

the report of the Board of Directors for the year 2022 (the “2022 Report of the

Board of Directors”);

the report of the Board of Supervisors for the year 2022 (the “2022 Report of

the Board of Supervisors”);

the annual report of the Company for the year 2022 (the “2022 Annual
Report”);

the re-appointment of auditor of the Company for the year 2023;

the authorisation to the Board to determine the remuneration of the Directors;

and

the authorisation to the Board of Supervisors to determine the remuneration

of the Supervisors;

At the Annual General Meeting, special resolutions will be proposed to consider and

approve the following:

(7)

8)

the granting of a general mandate to issue new Shares; and

the proposed amendments to the Articles of Association.

II. DETAILS OF THE RESOLUTIONS

(1

ORDINARY RESOLUTIONS
2022 Report of the Board of Directors

An ordinary resolution will be proposed at the Annual General Meeting to

consider and approve the 2022 Report of the Board of Directors, the full text of

which is set out in the 2022 Annual Report.
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(2) 2022 Report of the Board of Supervisors

An ordinary resolution will be proposed at the Annual General Meeting to
consider and approve the 2022 Report of the Board of Supervisors, the full text of
which is set out in the Appendix I to this circular.

(3) 2022 Annual Report

An ordinary resolution will be proposed at the Annual General Meeting to
consider and approve the 2022 Annual Report. The 2022 Annual Report is set out
and published on the websites of the Stock Exchange (www.hkexnews.hk) and the
Company (www.boan-bio.com).

(4) Re-appointment of Auditor for the Year 2023

In line with the requirements of the Articles of Association and the auditing
tasks of the Company, the Company proposes to re-appoint Ernst & Young to be the
auditor of the Company for 2023 with a term commencing from the date of approval
at the Annual General Meeting until the conclusion of the 2023 annual general
meeting of the Company, and authorise the Board to determine the specific matters,
including but not limited to their remunerations, in relation to such re-appointment.

(5) Authorisation to the Board to determine the remuneration of the Directors

(6) Authorisation to the Board of Supervisors to determine the remuneration of
the Supervisors

SPECIAL RESOLUTIONS
(7)  Proposed Granting of General Mandate to Issue Shares

In order to give the Company the flexibility to issue H Shares if and when
appropriate, a special resolution will be proposed at the Annual General Meeting to
approve the granting of a general mandate to the Directors to allot, issue or deal
with additional Shares of not exceeding 20% of the total number of the issued Shares
of the Company as at the date of passing of the proposed special resolution
contained in item 7 of the notice of the Annual General Meeting.

As at the Latest Practicable Date, the Company had 509,278,094 H Shares in
issue. Subject to the passing of the resolution for the granting of the above general
mandate, the Company would be entitled to allot, issue and deal with up to the
maximum of 101,855,618 H Shares on the basis that the issued share capital of the
Company remains unchanged prior to the Annual General Meeting. The General
Mandate, if approved, shall be effective until whichever is the earliest of:

(i)  the conclusion of the next annual general meeting of the Company;

~_5-
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III.

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of Association or
other applicable laws to be held; or

(iii) the date of revocation or variation of the General Mandate by a special
resolution of shareholders of the Company at a general meeting.

The Board will only exercise the above powers in accordance with the
Company Law of the PRC and the Listing Rules (as amended from time to time) and
when all necessary approvals from the China Securities Regulatory Commission
and/or other relevant PRC government departments are obtained.

(8) Proposed amendments to the Articles of Association

On 17 February 2023, the State Council of the People’s Republic of China and
China Securities Regulatory Commission issued the Decision of the State Council to
Repeal Certain Administrative Regulations and Documents (€ B7%5 b B A J8 15 & 5317
BUE BN SO P22 )) and the Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies ({3 A1 355 M7 75 25 A b i 48 Bl
11985 )), respectively, which will take effect from 31 March 2023. On the same date
as the above-mentioned new regulations take effect, the Special Regulations on the
Overseas Offering and Listing of Shares by Joint Stock Limited Companies ({2 %5 i
BRI B3 A PR W e AP SR AR ey e LT YRR BLE D) and the Mandatory Provisions
for Companies Listing Overseas ((E$54b L1 2 Bl ER LM F0)) will be repealed.
In light of aforementioned changes and taking into account the actual circumstances
of the Company, the Board proposes to amend the Articles of Association as detailed
in the Appendix II to this circular (the “Proposed Amendments”). The Proposed
Amendments also contain housekeeping changes including updates to the
registered capital and number of issued shares of the Company following
completion of its global offering on 30 December 2022.

Save for the Proposed Amendments as set out in Appendix II to this circular,
other provisions of the Articles of Association will remain unchanged. A special
resolution will be proposed at the Annual General Meeting to approve the Proposed
Amendments, and it is proposed at the Annual General Meeting to authorize the
Board to handle the relevant formalities such as the registration/filing of changes
with the relevant authorities in respect of the Proposed Amendments.

THE ANNUAL GENERAL MEETING

The Annual General Meeting will be held at Building 1, No. 39 Keji Avenue,

High-Tech Industrial Development Zone, Yantai, Shandong Province, China on Monday,

29 May 2023 at 9:00 a.m.. Notice convening the Annual General Meeting is set out on pages

74 to 77 of this circular and published on the websites of the Stock Exchange

(www.hkexnews.hk) and of the Company (www.boan-bio.com).
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IV. CLOSURE OF REGISTER OF MEMBERS

The register of members will be closed from Tuesday, 23 May 2023 to Monday, 29
May 2023, both days inclusive, during which period no share transfers will be registered,
in order to determine the identity of the shareholders of the Company who are entitled to
attend and vote at the forthcoming Annual General Meeting to be held on Monday, 29 May
2023.

To be eligible to attend and vote at the Annual General Meeting, all properly
completed transfer documents accompanied by the relevant share certificates must be
lodged for registration with the Company’s H Share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on
Monday, 22 May 2023.

V. PROXY ARRANGEMENT

The form of proxy of the Annual General Meeting is enclosed and published on the
websites of the Stock Exchange and the Company.

If you intend to appoint a proxy to attend the Annual General Meeting, you are
required to complete and return the accompanying form of proxy in accordance with the
instructions printed thereon. For holders of H Shares, the form of proxy should be
returned to the Company’s H Share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong by personal delivery or by post, not less than 24 hours before the
time fixed for holding the Annual General Meeting (i.e. not later than 9:00 a.m. on Sunday,
28 May 2023) or any adjourned meeting thereof. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the Annual General

Meeting or at any other adjourned meeting should you so wish.
VI. VOTING BY POLL

Any vote of Shareholders at the Annual General Meeting must be taken by poll
except where the chairman of the Annual General Meeting, in good faith, decides to allow
a resolution which relates purely to a procedural or administrative matter to be voted on
by a show of hands. The Company shall publish the poll results announcement in the
manner prescribed under Rule 13.39(5) of the Listing Rules. Accordingly, the chairman of
the Annual General Meeting will exercise his power under the Articles of Association to

demand a poll in relation to all the proposed resolutions at the Annual General Meeting.

To the best of the Directors’ knowledge, information and belief, none of the

Shareholders are required to abstain from voting at the Annual General Meeting.
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VII. RECOMMENDATION

The Board considers that all the resolutions proposed at the Annual General
Meeting are in the best interests of the Company and the Shareholders as a whole.
Accordingly, the Board recommends the Shareholders to vote in favor of these proposed
resolutions.

VIII. RESPONSIBILITY STATEMENT

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

Yours faithfully,
By Order of the Board
Shandong Boan Biotechnology Co., Ltd.
Jiang Hua
Chairlady, Chief Executive Officer and Executive Director
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WORK REPORT OF THE BOARD OF SUPERVISORS FOR 2022

In accordance with the requirements of the Company Law, the Articles of
Association, the Rules of Procedures for the Board of Supervisors and other relevant laws
and regulations, all members of the Board of Supervisors prudently and carefully
performed its duties and functions for the benefit of all Shareholders, protected the
interests of the Shareholders of the Company, independently exercised its powers
according to the laws and regulations, and proactively conducted its work in 2022 to
regulate the operation of the Company and protect the interests of the Company and
investors. In 2022, the Board of Supervisors conducted supervision and inspections on the
production and operation, related party transactions, decision-making procedures,
financial conditions and internal management system of the Company to protect the
legitimate rights and interests of the Company and Shareholders. The report on the main
work of the Board of Supervisors in 2022 are as follows:

I. MEETINGS OF THE BOARD OF SUPERVISORS

In 2022, the Board of Supervisors of the Company held a meeting in compliance with
laws and regulations and the Articles of Association in relation to the procedures for
convening and holding meetings, the qualifications of attendees, voting procedures,
voting results and resolutions. The details are as follows:

On 27 January 2022, the third meeting of the first session of the Board of Supervisors
was held by physical meeting, at which the Proposal on Formulating the Rules of
Procedures for the Board of Supervisors of Shandong Boan Biotechnology Co., Ltd. was
considered and approved.

II. SUPERVISION OF THE BOARD OF SUPERVISORS OVER RELEVANT
MATTERS OF THE COMPANY IN 2022

In accordance with the requirements of the Company Law, the Securities Laws and
regulations, the Articles of Association and other relevant regulations, the Board of
Supervisors of the Company carefully performed its duties and functions for the benefit of
Shareholders in 2022, and conducted supervision and inspections on financial conditions,
internal control construction, related party transactions and other important matters of
the Company.

(I)  Legal Operation of the Company

The members of the Board of Supervisors of the Company carefully performed
their responsibilities and fulfill their duties, and conducted supervision over the
decision-making procedures and internal control systems according to the law as
well as the performance of duties and powers by the Board of Directors and the
implementation of decision-making procedures by way of attending the meetings of
the Board of Directors. The Board of Supervisors believes that the Company carried
out the standardized operation in strict accordance with the requirements of the
Company Law, the Articles of Association and other relevant PRC laws and
regulations, the decision-making procedures of the Company were legal and valid,

—9_
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the Board of Directors operated in a standardized manner and made decisions in a
rational manner, and the Board of Directors and management can exercise their
duties and powers according to the rules and regulations of the Company. The
Company attached great importance to the construction of systems, and established
and improved the internal control and management system to promote the
standardized operation and management of the Company.

(II) Financial Conditions of the Company

The Board of Supervisors of the Company carefully reviewed the annual
financial report issued by the accounting firm engaged by the Company. The Board
of Supervisors believes that the Company has established a relatively sound
financial system, constantly improved its systems and ensured the basically
standardized financial operation, and that the regular financial reports of the
Company can faithfully, accurately and fairly reflect the financial conditions of the
Company and were in line with the requirements of the Accounting Standards for
Business Enterprises and the Accounting System for Business Enterprises.

(ITIT) Related Party Transactions of the Company

The Board of Supervisors of the Company reviewed the ordinary related party
transactions of the Company in 2022 according to the requirements of the Articles of
Association, the Listing Rules and other relevant laws and regulations. The Board of
Supervisors believes that the matters relating to related party transactions of the
Company in 2022 met the business development needs of the Company, the terms of
such transactions were at arm’s length and reasonable and in line with the interests
of the Shareholders of the Company as a whole. The continuing connected
transactions of the Company in 2022 were in compliance with or fully exempted
from the requirements of the Listing Rules, and relevant matters were not subject to
the requirements relating to reports, announcements, circulars and approvals at

general meetings.

(IV) Opinions of the Board of Supervisors on Internal Control Self-assessment

Report

In strict accordance with the Company Law, the Securities Law, the Code of
Corporate Governance for Listed Companies and other laws and regulations as well
as the relevant requirements of the Shanghai Stock Exchange, the Company
regulated its operations and constantly improved its corporate governance rules to
effectively enhance its business management and risk resistance capabilities. The
Board of Supervisors reviewed the internal control assessment report and the

establishment and implementation of internal management system of the Company.

- 10 -
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III. HIGHLIGHTS OF THE WORK OF THE BOARD OF SUPERVISORS IN 2023

In 2023, all members of the Board of Supervisors will continue to strictly implement
the relevant requirements of the Company Law, the Securities Law, the Listing Rules and
the Articles of Association, faithfully and diligently perform their duties and
responsibilities, and strengthen the supervision over major decisions, financial conditions
and related party transactions of the Company according to the laws and regulations.
Meanwhile, in order to promote the performance of supervisory functions, the Board of
Supervisors will attend the general meetings and be present at meetings of the Board of
Directors according to the laws and regulations, so as to keep informed of major decisions
of the Company and the legality of decision-making procedures in a timely manner,
procure the Company to further improve the quality of information disclosure, enhance
the effective supervision of the Board of Supervisors over the standardized operation of
the Company, effectively protect the legitimate rights and interests of all investors, and

promote the sustainable and steady development of the Company.

The Board of Supervisors of Shandong Boan Biotechnology Co., Ltd.
Zhang Xiaomei
Chairman

Yantai, China, 3 April 2023

- 11 -
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COMPARISON TABLE OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Details of the Proposed Amendments are set out as follows.

Current Articles of Association

PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

Article 1 In order to protect the legal rights
and interests of 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#E A RN 2 7))
(the “Company Law”), the Securities Law of
the People’s Republic of China, the relevant
requirements of the State Council and the
China Securities Regulatory Commission
(CSRC) and 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 and regulatory documents.

Article 1 In order to protect the legal rights
and interests of 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 ¥ A R ILFNE A 7 7%)
(the “Company Law”), the Securities Law of
the People’s Republic of China, the Measures
for the Administration of Overseas Issuance
and Listing of Securities by Domestic
Enterprises (for Trial Implementation)
(the “Administration Measures for Trial
Implementation”), the relevant requirements
of the State Council and the China Securities
Regulatory Commission (CSRC) and 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 and
regulatory documents.

Article 14 The Company shall issue shares in
a transparent, 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 or distribution in any other form.

Article 14 The Company shall issue shares in
a transparent, 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.

Fhed ol | Lcted
. .

foreign shares-issued by the Company shalt

enjoy-equal rights i the dlsmht;tw"_ of
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COMPARISON TABLE OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Current Articles of Association

PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

Article 15 All shares issued by the Company
shall have a nominal value and shall be
denominated in RMB with each share having
a nominal value of RMB1.00.

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 15 All shares issued by the Company
shall have a nominal value and shall be
denominated in RMB with each share having
a nominal value of RMB1.00.

Withtl I of-authori horized-]
the-State€Counctl;The Company shall have

ordinary shares at all times; it may have other
types of shares as needed, subject to laws,
administrative regulations, departmental
rules and normative documents and securities
regulatory requirements.

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”),
the 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 16 The Company may offer—its
] bothd . foreiom

The activities related to direct or indirect

issuance of securities abroad or its listing
of securities abroad by the Company are
referred to as overseas issuance and listing.

Target subscribers for the overseas
issuance and listing by the Company shall
be foreign investors, except for those that
meet the Administration Measures for
Trial Implementation. Where the Company
provides equity incentives or issues securities
to purchase assets, it may issue securities
to specific target subscribers that meet
the requirements of the China Securities
Regulatory Commission.

13-
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COMPARISON TABLE OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Current Articles of Association

PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

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 nominal value denominated

in RMB, and are subscribed to and traded in |1

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 laws,
administrative regulations and department
rules, the 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 procedures, regulations
and requirements of the overseas securities
market.

Article 17 Shares-thatthe-Company-isstesto
] L : bserintion in RME

—14 -




APPENDIXII

COMPARISON TABLE OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Current Articles of Association

PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

The 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.

To the extent as permitted by relevant laws,
administrative regulations and department
rules, the shareholders of the Company
may list the unlisted shares they hold on
an overseas stock exchange. Listing of
the aforesaid shares on an overseas stock
exchange shall also comply with the
regulatory procedures, regulations and
requirements of the overseas securities
market.

Article 18 Before-the-initial-public-offering
of-overseastistedforeign—shares;tThe share

capital of the Company at establishment
was RMB484.,000,00049875835294,
and the total number of shares was
484,000,000458;5837294 shares;-al-of-which
were-ordinary—shares. The equity structure at

establishment is listed as follows:

Nunther-of
etk Percentageﬁf Number of
No: | Name-of-Sharehotder ﬂ}z%{}slmes} shareholdmg shares held Percentagtjof Contribution Tlme(.)f .
No. | Name of Promoter (shares) | shareholding | method Contribution
t P _ 1| Shandong Luye 360,596,456 | 74.5034% | Net assets January 31,
LA AR 36596456 R34 Pharmaceutical Co,, Lid. converted i
2 | YontarBolianInvestment Center- (IREERERRA) into shares
{:mfed—l)ﬁﬁ-ﬂefghrp» 2| Yantai Bofa Investment 11,268.488 2.3282% | Net assets January 31,
A & ! LSS 49052 Center Limited Partnership converted 2021
; : (ERBERETD il shes
Yanat Bosteng rvesment Center (ERED)
hi‘mted‘} attﬂeishipfgu 57% 3| Yantai Bosheng Investment 14,954,632 3.0898% | Net assets January 31,
H T 954632 29994 Center Limited Partnership converted 2001
4 | Advantech-Capitat-Tnvestment (EABRREDL (BR into shares
NIV Limited 13853 2y il
5 | YantaiBoft - 4| Yantai Bolian Investment 2415548 4.4247% | Net assets January 31,
o R Center Limited Partnership converted 2021
hn“t:d‘l anteship {%u e (ERRBRE L (AR into shares
B HRAEH 8488 2260t &)
5| SIP Sungent BioVenture 8,042,788 1.7857% | Net assets January 31,
Venture Capital Investment converted 2021
Partnership [II (Limited into shares
Partnership) (B LA
Bl - RAERSE
% (HR2B))
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Current Articles of Association PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION
[S S{PSungcntBTWemure%nm 6| Shenzhen BioResearch 6,050,000 1.2500% | Net assets January 31,
Canitahavestment Partnershin i Investment Fund Limited converted 2001
I~ . Partnership (Limited into shares
&mkd?ﬁﬁngﬂnﬁ_ _ Partnership) (AT 1
e = BEREAAE
fEpEHRAEH 2788 L EREY)
7 haﬁm—}nyum}nvcsﬁmnf 7| Qianhai Equity Investment 6,050,000 1.2500% | Net assets January 31,
ManagemenﬁBmpng}GH:toL Fund (Limited Partnership) comverted | 2021
B Y )2 dRER S intoshares
A e - o || - FRED)
- Qingdao Brill Aimei 5185576 | LOTI4% | Netassets January 31,
§ | ShenzhenBioResearchtmvestment Investment Partnership converted 01
Fund—bmm-ParﬁrershrpfhnnﬁenL (Limited Partnership) into shares
iy i (HEREEREEAY
A A A 6050000 12134 E ERAD)
R 9| Yantai Blue Ocean Venture 4321636 0.8929% | Net assets January 31,
9| Qtunhat Bty hovestment Fond- !
o R Capital Co, Ltd. converted 201
(himited-Partnership (i (EATERNERE it shaes
H 6655600 2134 HRAR)
b S-efeﬂdmrfy—hmﬂ—ﬂ-}oﬂg—[{@ﬂﬁ 10 | Zhongyuan Qianhai Equity 2592,788 0.5357% | Net assets January 31,
Eimited 640052 3 Investment Fund (Limited converted 201
m - Partnership) (AT into shares
Star-er nlaﬁ.orial festments RS AREE)
HKV: Eimited 566:3752 3% 11 | Ningbo Meishan Free 2592788 | 0.3357% | Netassets January 31,
12 | QingdaoBrit-AtmetHnvestment Trade Port District Brill converted 2001
pmmm&%ﬁmw Luoyi Equity Investment nto shares
=+ ‘H‘:T 3 L‘_& A Pannership(Li?‘gigm{%
Partnership) (|
kAsH i Wl || R
5 Occan Ventre AL (RAY)
pyviiin i 1 12| Shenzhen Qianhai Weiyang 1,728,364 0.3571% | Net assets January 31,
E-FF(%%-) 4324636 68668 Investment Center (Limited converted 021
1 %hmgytranﬂranlmEqmtﬁnvcs’rmmﬁ Partnership) (AT 4 nto shares
" . BRENL HRER)
Fﬁnd—_ﬂzmntft}’aﬁmrshrp% 13| Yantai Innovative Technology |~ 864424 | 0.1786% | Netassets January 31,
- N New Growth Drivers converted 2001
#ﬁ-@%—%}—) 3592788 fr5266 Investment Center (Limited into shares
5 ngbﬁ}ershﬁrr&ee%ade—l)oﬁ Partnership) (£
Distict Brift Luowt Eguity AR (RE
fessarer P 3)
- . 14| Nanjing Ruiyuan Investment 804424 | 0.1786% | Netassets January 31,
Management Partnership converted 20
FIX M (Linited Partnership) (¥ into shares
3592788 85268 FREREERAELE
iREE)
15 | Shenzhen Xingrui Investment 864424 | 0.1786% | Net assets January 31,
Center (Limited converted 20
Partnership) (FHIE 4k into shares
B (BREE)
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Current Articles of Association PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION
1 Mmm%ﬁmﬁnp 16| Advantech Capital Investment | 12,964,424 2.6786% | Net assets January 31,
imited Partnershipy 1 A E XIV Limited converted 01
112:8364 3467 into shares
1 Shtnzhetr@mimeyang{mfcs‘rmem 17| Serendipity Investment (Hong| 5,640,052 1.1653% | Net assets January 31,
" R Kong/ limited converted 01
S ) 172036 013467 into shares
T ETET ‘I p ; 18| Asian Alliance 563,860 0.1163% | Net assets January 31,
" o\ A e (Hong Kong| fimited converted 01
% into shares
N 19 { Jianyin Juyuan Investment 8,042,788 1.7857% | Net assets January 31,
: - Management (Beijing) Co., converted 2021
19| Yantartnnovative Fechnology Ne Ltd. (RS EREER into shares
GrowthDriverstnvestment Center- I
o b (A0 AR
(Eﬂ11ﬁ€d{ﬁffﬂﬁﬂ’ﬂp) (‘@Dﬁq ’a 20 | Yantai Wensen Investment 864,424 (.1786% | Net assets January 31,
% Partnership (Limited converted 2021
L Azad 1% Partnership) (6 XA into shares
20 | ShenzhenXingruttnvestment-Center- EAobE HRAY)
imi tHH 21| Yantai Bohui Investment 1,728,364 0.3571% | Net assets January 31,
sl 64424 6734 Partnership (Limited converted 01
% Naﬁjmg—Rmymr}nvcgfmm Partnership) (£ [1EfE into shares
Management Partnership-thimited- BABLE (HRAR)
Paﬁmrshipf 22| Star International 5,003,752 1.1578% | Net assets January 31,
j: c \‘“ AT AR A Tnvestments HKV, Limited converted 2021
%FF(%‘%H [TaaLYY 0734 into shares
: ; Total 484,000,000 100% | / /
23 | Beffing GFHA-Huike Ventore Capital
Par’fn;eishi;r&rn?ﬁ:&}’aﬁﬂershrp%
N o =)
RN T3 693
¥ Felix Faitr ] F
Mﬁ@%ﬂﬁ% = /
§ i I‘N“r’ 2 6 5 l ‘ 55
5 | Shandone Brivers fih
v . Ly
8
\ HATT \ ]
B 6914286 3468
total 49:856.3294 16:06%
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COMPARISON TABLE OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Current Articles of Association

PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

Article 19 Upon the approval of the
securities regulatory authority under the State
Council, the total number of overseas listed
foreign shares to be issued by the Company
is 498,583,294 shares with a nominal value
of RMBI1 per share, all of which are ordinary
shares.

Upon the approval of the securities
regulatory authority under the State Council,
all shareholders of the Company prior to
the initial public offering of overseas listed
foreign shares (H Shares) shall convert all
the shares of the Company held by them into
overseas listed foreign shares (H Shares).

Upon the completion of all the above issuance
of overseas listed foreign shares and the
conversion of non-overseas listed shares into
overseas listed foreign shares, the capital
structure of the Company shall comprise of
498,583,294 ordinary shares, all of which are
overseas listed foreign shares.

Article 19 Ypontheapproval-of-theseeurities
regttatoryauthority-under-the-State-Couneil;
tThe total number of overseastistedforeign
shares to—be-tssued-by of the Company prior

to the initial overseas offering and listing is
498,583,294 shares. Upon the approval of
CSRC, the total number of issued shares at
first overseas offering is 10,694,800 shares,
with a nominal value of RMBI1 per share, all
of which are ordinary shares.

Upon the approval of the seeuritiesregttatory
authorityunder-the-State-€Councit CSRC, all
shareholders of the Company prior to the
initial pubtie overseas offering and listing
of-overseaslistedforetgn—shares(H-Shares)
shall convert all the shares of the Company
held by them into overseastistedforeign
shares(H Shares).

Upon the completion of all the above
) : tisted—fore; ]

initial overseas offering and listing and the
conversion of non-overseas listed shares
into everseastistedforetgn—shares H Shares,
the capital structure of the Company shall
comprise of 4985835294 509,278,094
ordinary shares, all of which are-overseas

histedforetgn—shares H Shares.

Article 20 Subject to the approval of the
Company’s plans to issue overseas-listed
foreign shares and domestic shares by the
securities regulatory authority under the State
Council, the Board of the Company may
make arrangement to implement such plans
for issuance of shares, respectively.

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 the approval of the securities
regulatory authority under the State Council.

Article 20 Subjecttotheapprovat-of-the

If the Company issues securities in the same
overseas market after the overseas issuance
and listing, it shall file with the China
Securities Regulatory Commission within 3
working days after the issuance.
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TO THE ARTICLES OF ASSOCIATION

Current Articles of Association

PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

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
authority under the State Council.

Article 21 H-the-Companyseparately-tssues
listed forei ] g .

If the Company issues securities in other
overseas markets after the overseas issuance
and listing, it shall file with the China
Securities Regulatory Commission within 3
working days after submitting the issuance
and listing application documents overseas.

If domestic corporate assets are listed directly
or indirectly abroad through one or more
acquisitions, conversion, transfers and other
trading arrangements, the Company shall
file with the China Securities Regulatory
Commission within 3 working days after
submitting the listing application documents
overseas. If no application documents are
required to be submitted overseas, the
Company shall file with the China Securities
Regulatory Commission within 3 working
days following the date of the first an-
nouncement of the Company on the specific
trading arrangements.

Article 22 The registered capital of the
Company is RMB498,583,294.

Article 22 The registered capital of the
Company is RMB498;583,294509,278,094.
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TO THE ARTICLES OF ASSOCIATION

Current Articles of Association

PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

Article 26 The Company may buy back its
shares in any of the following ways:

(I) Issuing a buyback offer to all
shareholders according to an equal
percentage;

(II) Buying back through open transaction
in a stock exchange;

(IIT) Buying back through agreement outside
a stock exchange;

(IV) Other methods as permitted by laws
and administrative regulations and
recognized by regulatory authorities.

Article 26 The-Company may buy back-its

shares-inanyof the foHowing-ways:

The repurchase by the Company of its shares
shall be carried out in a manner permitted by
laws, regulations and securities regulatory

requirements.

Article 27 When buying back shares through
agreement outside a stock exchange, the
Company shall seek prior approval at a
general meeting in accordance with the
Articles of Association. With prior approval
at the general meeting in the same way, the
Company may cancel or change the contract
already concluded in an aforesaid manner or
waive any right under the contract.

The share buyback contract mentioned

in the preceding paragraph includes (but |1
is not limited to) agreement to undertake |1

share buyback obligations and obtain share
buyback rights.

The Company shall not transfer the share
buyback contract or any right thereunder.

Article 27 Whenbuying-backshares-through
g i jt:ilf[tigf’ tile

The Company’s shares may be transferred

in accordance with laws, administrative
regulations and securities regulatory

requirements.
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Current Articles of Association

PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

Article 28 The Company shall cancel
the portion of shares so repurchased in
accordance with laws within a period
stipulated by relevant laws and administrative
regulations and apply to the original
registration authority for changing its
registered capital.

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

Delete this clause

Article 29 Unless the Company is under
liquidation, the Company shall observe the
following regulations when buying back its
outstanding shares:

(I) If the Company buys back shares at
nominal value, the payment shall be
deducted from the book balance of the
distributable profit of the Company and
the proceeds from the issuance of new
shares for buying back old shares;

(IT) If the Company buys back shares at
prices above nominal value, the part
equivalent to the nominal value shall be
deducted from the book balance of the
distributable profit of the Company and
the proceeds from the issuance of new
shares for buying back old shares; the
part above the nominal value shall be
processed as follows:

Deducted from the book balance
of the distributable profit of the
Company if the shares bought
back were issued at nominal
value;

(1)

Delete this clause
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PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

(11T

(Iv)

(2) Deducted from the book balance
of the distributable profit of the
Company and the proceeds from
the issuance of new shares for
buying back old shares if the
shares bought back were issued
at prices above par value; but
the amount deducted from the
proceeds from the issuance of
new shares shall not exceed the
total premium obtained at the time
of issuance of the shares bought
back and shall not exceed the
amount (including the premium
from the issuance of new shares)
in the premium account (or capital
reserve account) of the Company
at the time of buyback;

The monies paid by the Company
for the following purposes shall be
deducted from the distributable profits
of the Company:

(1) Acquiring the right to buy back its
shares;

(2) Changing the share buyback
contract;

(3) Cancelling its obligations under
the share buyback contract.

After the total nominal value of the
cancelled shares is deducted from the
registered capital of the Company
pursuant to relevant regulations, the
amount deducted from the distributable
profit for paying the nominal value of
the shares bought back shall be stated in
the premium account (or capital reserve
account) of the Company.

Where laws, regulations and relevant
requirements of regulatory authorities
have any other provisions in respect of
the financial treatment involving the
aforementioned share buyback, such
provisions shall prevail.
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PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

Article 30 Unless otherwise specified in laws
and administrative regulations and by the
securities regulatory authorities in the place
where the shares of the Company are listed,
the shares of the Company can be freely
transferred 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
the provisions of the Articles of Association.

Delete this clause

Article 33 The shares of the Company held
by the promoters shall not be transferred
within one year after the incorporation of the
Company. The shares issued by the Company
before public offering shall not be transferred
within one year after the shares of the
Company are listed on a stock exchange.

The Directors, Supervisors and senior
management of the Company shall declare to
the Company about their shareholdings and
changes thereof and shall not transfer more
than 25% of their shares per annum during
their terms of office; 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.

Where the relevant provisions 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 foreign shares, such
provisions shall prevail.

Article 3330 The shares of the Company
held by the promoters shall not be transferred
within one year after the incorporation of the
Company. The shares issued by the Company
before the publie initial public offering shall
not be transferred within one year after the
shares of the Company are listed on a stock
exchange.

The Supervisors and senior management of
the Company shall declare to the Company
about their shareholdings and changes thereof
and shall not transfer more than 25% of their
shares per annum during their terms of office;
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.

Where the relevant provisions 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 foreign shares, such
provisions shall prevail.
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Article 34 The Company or its subsidiaries
(including the affiliates of the Company)
shall not at any time in any way or form
provide any financial assistance to purchasers
or potential purchasers of the Company’s
shares. The aforesaid purchasers include
persons directly or indirectly undertaking
obligations because of the purchase of the
Company’s shares.

The Company or its subsidiaries (including
affiliates of the Company) shall not at any
time in any way or form provide financial
assistance to the aforesaid obligors for the
purpose of reducing or discharging their
obligations.

The provisions herein do not apply to the
circumstances set out in Article 36.

Article 3431 The Company or its subsidiaries
(including affiliates of the Company) shall
not atanytimeinany-way provide any
finanetat support for a person who purchases
or intends to purchase shares of the Company
in the form of gift, advance, guarantee,
compensation, loans or otherwise.Fhe

aforesard-purchasers-includepersons—direetly
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Article 35 Financial assistance referred to in
this Chapter includes (but is not limited to)
the following:

D  Gift;

(IT) Guarantee (including the case where
the guarantor undertakes liability or
provides property to ensure fulfilment
of obligations by the obligor),
compensation (excluding compensation
for the Company’s own error),
termination or waiver of rights;

Provision of loan or execution of
contract under which the Company
fulfils obligations prior to other parties,
change of the said loan and the parties
to the contract, and transfer of the said
loan and rights under the contract;

(I11)

(IV) Provision of any other way or form of
financial assistance when the Company
is insolvent, has no net assets or
its net assets are likely to decrease

significantly.

Obligations referred to in the Articles
of Association include the obligations
undertaken by the obligor for entering
into a contract or making an arrangement
(regardless of whether the said contract or
arrangement is enforceable or whether it
is undertaken by the obligor individually
or jointly with others) or for changing his
financial position in any way or form.

Delete this clause
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Article 36 Except as otherwise prohibited in
accordance with laws way or, administrative
regulations, department rules and normative
documents, the following acts are not deemed
as prohibited under Article 34 of the Articles
of Association:

ey

D)

(I11)

Iv)

V)

(VD

The Company provides the relevant
financial assistance truthfully in the
interest of the Company and the said
financial assistance is not mainly
intended to buy back the Company’s
shares or the said financial assistance is
part of a general plan of the Company;

The Company distributes its properties
as dividends in accordance with laws;

The Company distributes shares as
dividends;

The Company decreases the registered
capital, buys back shares and adjusts
the equity structure in accordance with
the Articles of Association;

The Company, within its business scope,
provides loans for its normal business
operations (but such financial assistance
shall not give rise to a decrease in the
net assets of the Company, or despite
a decrease, such financial assistance is
deducted from the distributable profit
of the Company);

The Company provides loans for the
employee stock ownership plan (but
such financial assistance shall not give
rise to a decrease in the net assets of
the Company, or despite a decrease,
such financial assistance is deducted
from the distributable profit of the
Company).

Delete this clause
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Article 37 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 practice of
registration and depository of securities in
the place where the shares of the Company
are listed.

Article 37-32 The Company’s—shares—arealt
. Lol oy o] fiod

The Company shall maintain a register
of shareholders based on the certificates
provided by the securities registration
authority. The register of shareholders is
sufficient evidence to prove the share-
holdings of shareholders in the Company.
Shareholders have rights and obligations
according to the classes of shares they hold;
Shareholders holding the same class of shares
have the same rights and obligations.

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 practice of
registration and depository of securities in
the place where the shares of the Company
are listed.
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Article 38 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)
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:

(I) The share purchaser 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, the
Special Provisions and other relevant
laws, administrative regulations and the
Articles of Association.

(IT) The share purchaser agrees with the
Company and each of the Company’s
shareholder, Director, Supervisor,
general manager and other senior
management member, and the Company
acting on its own behalf and for each
Director, Supervisor, general manager
and other senior management member
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.

Article 3833 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) 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:

(I) The share purchaser 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, the
SpectalProvistons; and other relevant
laws, administrative regulations and the
Articles of Association.

(IT) The share purchaser agrees with the
Company and each of the Company’s
shareholder, Director, Supervisor,
general manager and other senior
management member, and the Company
acting on its own behalf and for each
Director, Supervisor, general manager
and other senior management member
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.
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(IIT) The share purchaser 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 purchaser authorizes the

Company to conclude the contract on

his behalf with each Director, general

manager and other senior management
member, and such Directors, general
manager and other senior management
members shall undertake to observe and
fulfill their duties for shareholders as
specified in the Articles of Association.

(IIT) The share purchaser 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 purchaser authorizes the

Company to conclude the contract on

his behalf with each Director, general

manager and other senior management
member, and such Directors, general
manager and other senior management
members shall undertake to observe and
fulfill their duties for shareholders as
specified in the Articles of Association.

Not applicable

Article 34 Where the Hong Kong Listing
Rules specifies the period of closure of the
register of members of the Company before
the general meeting of the Company or the
base date on which the Company determines
to distribute dividends, such provisions shall
prevail. If there is no specific provision, the
register of members of the Company shall be
closed according to the decision of the Board
of directors of the Company.

Not applicable

Article 35 If the Company convenes a
general meeting, distributes dividends and
carries out liquidation and other actions that
require the identification of shareholders,
the Board of Directors or the convener of the
general meeting shall determine the record
date, and shareholders whose name appears
on the register of shareholders have relevant
interests.
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Article 39 The share certificates of the
Company shall be signed by the chairman
of the Board. Where the signatures of the
general manager or other senior management
members of the Company are required by
the stock exchange where the shares of the
Company are listed, the general manager or
other relevant senior management members
of the Company 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. The signatures of the chairman of the
Board, general manager or other relevant
senior management members of the Company
on the share certificates may also be in
printed form.

Delete this clause
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Article 40 The Company shall establish
a register of members setting forth the
following matters, or conduct the registration
of shareholders pursuant to the provisions
of laws, administrative regulations,
departmental rules and the Hong Kong
Listing Rules:

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

(IT) the class and number of shares held by
each shareholder;

(IIT) the amount paid or payable for the
shares held by each shareholder;

(IV) the serial number of the share certificate
held by each shareholder;

(V) the date on which each shareholder is
registered as a shareholder;

(VI) the date on which each shareholder

ceases to be a shareholder.

The register of members 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
the 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.

Delete this clause
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Article 41 Transfer and assignment of shares
shall be recorded in the register of members.
The Company may keep overseas the register
of holders of overseas listed foreign shares
and entrust the administration thereof to
an overseas agent in accordance with the
understanding and agreement reached
between the securities regulatory authority
under the State Council and the overseas
securities regulatory authorities. The original
register of holders of overseas listed foreign
shares listed in Hong Kong shall be kept in
Hong Kong.

The Company shall keep at its domicile a
copy of the register of holders of overseas
listed foreign shares. The entrusted overseas
agent shall always ensure that the original
and copies of the register of holders of
overseas listed foreign shares are consistent.

Where the original and copies of the register
of holders of overseas listed foreign shares
are inconsistent, the original shall prevail.

Delete this clause

Article 42 The Company shall keep a
complete register of members. The register of
members shall include the following:

(I) the register(s) of members kept at the
Company’s domicile other than those
specified in paragraphs (II) and (II1) of
this Article;

(IT) the register(s) of holders of overseas
listed foreign shares kept in the place(s)
of the overseas stock exchange(s) where
the shares are listed;

(IIT) the register(s) of members kept in other
places as the Board may decide and
consider necessary for listing purposes.

Delete this clause
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Article 43 The various parts of the register of
members shall not overlap with each another.
The transfer of shares registered in a certain
part of the register of members shall not,
during the continuance of the registration of
such shares, be registered in any other part of
the register of members.

Changes and corrections to each part of the
register of members shall be carried out in
accordance with the laws of the places where
each part is kept.

Delete this clause

Article 44 Where there are provisions
regarding the period for closure of register
of members prior to convening a general
meeting or prior to the record date for the
distribution of dividends under applicable
laws, regulations and the Hong Kong Listing
Rules, such provisions shall prevail.

Delete this clause

Article 45 When the Company convenes
a general meeting, distributes dividends,
commences liquidation or participates in
other activities requiring the recognition of
shareholdings, the Board shall designate a
certain date as the record date, at the end of
which the shareholders in the register shall
be shareholders of the Company.

Delete this clause

Article 46 If any person objects to the share
register and requests to have his/her name
recorded in or deleted from the share register,
the said person may apply to the court with
jurisdiction to correct the share register.

Delete this clause
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Article 47 If any shareholder in the register
of members or any person requesting to
have his/her name recorded in the register
of members loses his/her share certificates
(the “Original Share Certificates”), the
said shareholder or person may apply to the
Company to issue replacement certificates
in respect of the said shares (the “Relevant
Shares”).

If a shareholder whose share certificate of
domestic shares has been lost applies to the
Company for a replacement share certificate,
the replacement shall be dealt with in
accordance with the relevant provisions of
the Company Law.

If a shareholder whose share certificate of
overseas listed foreign shares has been lost
applies to the Company for a replacement
share certificate, the replacement may be
dealt with in accordance with the laws,
rules of the stock exchange or other relevant
provisions of the place where the original
register of holders of overseas listed foreign
shares is maintained.

The issue of a replacement share certificate to
a holder of overseas listed foreign shares of a
company listed in Hong Kong, who has lost
his/her shares certificate and applied for a
replacement, shall comply with the following
requirements:

(I) The applicant shall submit an
application to the Company in a
prescribed form accompanied by
a notarial certificate or a statutory
declaration stating the grounds upon
which the application is made and the
circumstances and the evidence of the
loss, and declaring that no other person
is entitled to have his/her name entered
in the register of members in respect of
the Relevant Shares.

Delete this clause
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(1D

(I11)

IV)

Before the Company decides to issue a
new replacement share certificate, no
statement made by any person other
than the applicant declaring that his/her
name shall be entered in the register of
members in respect of such shares has
been received.

The Company shall, if it decides to issue
a new replacement share certificate to
the applicant, publish an announcement
in respect of the issue of a new
replacement share certificate in such
newspapers as may be designated by
the Board; the period of announcement
shall be 90 days, and the announcement
shall be reissued at least once every 30
days.

The Company shall, prior to the
publication of the announcement of its
proposed issue of a replacement share
certificate, submit to the stock exchange
on which its shares are listed a copy
of the announcement to be published,
and may publish the announcement
upon receiving confirmation from such
stock exchange that the announcement
has been exhibited at the premises
of the said stock exchange. Such
announcement shall be exhibited at the
premises of the said stock exchange for
a period of 90 days.

If the application for replacement of
a share certificate is made without
the consent of the registered holder
of the Relevant Shares, the Company
shall deliver by mail to such registered
shareholder a photocopy of the
announcement to be published.
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(V) If, upon expiry of the 90-day period of
announcement and exhibition referred
to in paragraphs (III) and (IV) of this
Article, the Company has not received
from any person any objection to such
application in respect of the issue of
replacement share certificate, then the
Company may issue a new replacement
share certificate to the applicant
accordingly.

(VI) Where the Company issues a new
replacement share certificate under
this Article, the Company shall
immediately cancel the Original Share
Certificates and record the cancellation
and replacement issue in the register of
members accordingly.

(VII) All expenses relating to the cancellation
of the Original Share Certificates and
the issue of a new replacement share
certificate by the Company shall be
borne by the applicant. The Company
shall be entitled to refuse to take any
action until the applicant has provided
reasonable security.

Article 48 Where the Company issues a
new replacement share certificate pursuant
to the Articles of Association, the name 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.

Delete this clause
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Article 51 The ordinary shareholders of the
Company shall enjoy the following rights:

(I) the rights to receive dividends and other
forms of distribution in proportion to
the number of shares held by them;

(IT) the rights to request, convene, chair,
attend or appoint proxy to attend general
meetings and exercise corresponding
voting rights in accordance with laws;
(IIT) the rights to supervise and manage the
operation of the Company and to put
forward proposals and raise inquiries;
(IV) the rights to transfer, donate, or pledge
shares held by them in accordance with
laws, administrative regulations and the
Articles of Association;

(V) the rights to obtain relevant information
in accordance with the Articles of
Association of the Company, including:

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

2.  to inspect and copy, subject to
payment of a reasonable charge:
(1) all parts of the register of
members (the list of all
shareholders at the close of
trading on the record date
of the Company’s latest
periodic report);
(2) personal particulars of each
of the Directors, Supervisors,
general manager and other
senior management members
of the Company, including:
(a) current and previous
names and aliases;

Artiele—51 Article 38 The ordinary
shareholders of the Company shall enjoy the
following rights:

(I) the rights to receive dividends and other
forms of distribution in proportion to
the number of shares held by them;

(IT) the rights to request, convene, chair,
attend or appoint proxy to attend general
meetings and exercise corresponding
voting rights in accordance with laws;
(IIT) the rights to supervise and manage the
operation of the Company and to put
forward proposals and raise inquiries;
(IV) the rights to transfer, donate, or pledge
shares held by them in accordance with
laws, administrative regulations and the
Articles of Association;

'gi ] les of
atiomof theC inchuding:
1+ to-obtainacopyof theArticlesof
the-costofsuchecopy;
paymentof-areasonablecharge:

1 abHpartsof-theregisterof
members(the Hstofatt
shareholders—at-the—closeof
trading-on—therecord-date
oftheCompanystatest
pertodiereport);

2) personatparticttars—of-—each
of the Directors;-Supervisors;
general-manager—and-other
sentor-management-members
fay ecurrentand-previots

names-and-aliases;
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(3)

4)

(5)

(6)

(7

(8)

(b)) main address
(domicile);

(c) nationality;

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

(¢) 1identification
documents and their
number.

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
meetings (only available for
shareholders’ inspection)
and copies of the Company’s
resolutions of general
meetings, Board meetings
and meetings of the Board of
Supervisors;

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

copy of the latest annual
return filed with the
Administration for Market
Regulation or other
competent authorities in the
PRC;

the special resolutions of the
Company.

by main—address
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3. counterfoils of corporate bonds

Documents as mentioned in the
paragraphs 2 (1), (3), (4), (5), (6),
(7) and (8) above shall be made
available by the Company, in
accordance with the requirements
of the Hong Kong Listing Rules,
at the Company’s address in
Hong Kong, for the public and
H Shareholders to inspect free of
charge (provided that the minutes
of general meetings are available
for inspection by shareholders
only).

When a shareholder requests to
inspect the relevant information
mentioned above or obtain such
materials, he/she shall provide
the Company with such written
documents evidencing the class
and amount of shares he/she holds
in the Company. The Company
may provide such information per
the shareholder’s request after
verifying his/her identity.

(VD) the rights to participate in the
distribution of remaining assets of
the Company corresponding to the
number of shares held in the event of
the termination or liquidation of the
Company;

(VII) the rights to demand the Company to
acquire the shares held by them with
respect to shareholders voting against
any resolution adopted at a general
meeting on the merger or division of
the Company;

(VIIDother rights under the laws,
administrative regulations, department
rules, the regulatory rules of the place
where the shares of the Company are
listed and the Articles of Association.

3 counterfoilsof corporate-bonds

(V) to inspect the Articles of Association,
register of members, counterfoils of
corporate bonds, minutes of general
meetings, resolutions of Board
meetings, resolutions of meetings of the
Board of Supervisors and financial and
accounting reports;

(VD) the rights to participate in the
distribution of remaining assets of
the Company corresponding to the
number of shares held in the event of
the termination or liquidation of the

Company;

(VII) the rights to demand the Company to
acquire the shares held by them with
respect to shareholders voting against
any resolution adopted at a general
meeting on the merger or division of
the Company;

(VIM)other rights under the laws,
administrative regulations, department
rules, the regulatory rules of the place
where the shares of the Company are
listed and the Articles of Association.
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Not applicable

Article 39 If a shareholder requests access
to relevant information mentioned in the
preceding article or to obtain information,
it shall provide the Company with written
documents to prove the class and number
of shares held by it in the Company. The
Company will provide the information
required by the share-holder upon verification
of the identity of the shareholder.

Article 55 The ordinary shareholders of
the Company shall have the following
obligations:

(I) to abide by laws, administrative
regulations and the Articles of
Association;

(II) to pay for the shares based on the
shares subscribed for and the manners
in which they became shareholders;
(IIT) not to withdraw their paid share capital
except in circumstances allowed by
laws and regulations;

(IV) not to abuse shareholder’s rights and
harm the legal interest of the Company
or other shareholders; not to abuse the
independent legal person status of the
Company and the limited liability of
shareholders to impair the legal interests
of the creditors of the Company;

Where a shareholder’s abuse of
its power causes damage to other
shareholders, he/she shall be liable to
compensation in accordance with the
laws;

Where a shareholder has abused the
Company’s independent legal person
status and shareholder’s limited liability
for debt evasion and caused serious
damage to the creditor’s interests,
he/she shall bear joint liability for the
debts of the Company;

Article 5543 The ordimary—shareholders
of the Company shall have the following
obligations:

(I) to abide by laws, administrative
regulations and the Articles of
Association;

(I) to pay for the shares based on the
shares subscribed for and the manners
in which they became shareholders;
(IIT) not to withdraw their paid share capital
except in circumstances allowed by
laws and regulations;

(IV) not to abuse shareholder’s rights and
harm the legal interest of the Company
or other shareholders; not to abuse the
independent legal person status of the
Company and the limited liability of
shareholders to impair the legal interests
of the creditors of the Company;

Where a shareholder’s abuse of its power
causes damage to other shareholders, he/she
shall be liable to compensation in accordance
with the laws;

Where a shareholder has abused the
Company’s independent legal person status
and shareholder’s limited liability for debt
evasion and caused serious damage to the
creditor’s interests, he/she shall bear joint
liability for the debts of the Company;
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(V) other obligations imposed by laws,
administrative regulations, the
regulatory rules of the place where the
shares of the Company are listed and

the Articles of Association.

Shareholders are not liable for making any
further contribution to share capital other
than as agreed by the subscribers of shares on
subscription.

other obligations imposed by laws,
administrative regulations, the regulatory
rules of the place where the shares of the
Company are listed and the Articles of
Association.

Shareholders are not liable for making any
further contribution to share capital other
than as agreed by the subscribers of shares on
subscription.

Not applicable

Article 44 The controlling shareholder and
the de facto controller of the Company shall
not use their connected relationships to harm
the interests of the Company, and shall be
liable for compensation for their violation of

the provisions.

The controlling shareholder and the de
facto controller of the Company have the
obligation of good faith to the Company and
the public shareholders of the Company. The
controlling shareholder shall strictly exercise
the rights of an investor in accordance with
laws, and shall not use profit distribution,
asset restructuring, external investment,
capital utilization, loan guarantee and other
means or its controlling position to damage
the legitimate rights and interests of the
Company and the public shareholders.

Not applicable

Article 45 For the purpose of the Articles of
Association, controlling shareholder means
a shareholder or any other person (a person
or a group of persons) who has the right to
exercise or control the exercise of 30% (or
such other percentage as may be required
from time to time under the applicable laws
of China to trigger a mandatory public offer
or to establish legal or managerial control
over an enterprise) or more of the voting
rights at a general meeting of the Company;
or who is able to control a substantial part of
the members of the Board of the Company.
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Article 57 The controlling shareholder
referred to in the Articles of Association
means a person who satisfies any one of the
following conditions:

(I) aperson who, acting alone or in concert
with others, has the power to elect a
majority of the Directors;

(IT) a person who, acting alone or in concert
with others, has the power to exercise
or to control the exercise of 30%
(inclusive) or more of the voting rights
in the Company;

(IIT) a person who, acting alone or in concert
with others, holds 30% (inclusive) or
more of the outstanding shares of the
Company;

(IV) a person who, acting alone or in concert
with others, has de facto control over
the Company in any other way.

Delete this clause

Article 58 A general meeting is the organ of
authority of the Company, which exercises
the following functions and powers in
accordance with laws:

(I) to decide on the operational policies
and investment plans of the Company;
(IT) to elect and replace the Directors
and Supervisors who are shareholder
representatives, and to decide on
matters relevant to the remuneration of
Directors and Supervisors;

(IIT) to consider and approve the reports of
the Board;

(IV) to consider and approve the reports of
the Board of Supervisors;

(V) to consider and approve the annual
financial budget plans and final
accounting plans of the Company;

Artiele 58 Article 46 A general meeting is
the organ of authority of the Company, which
exercises the following functions and powers
in accordance with laws:

(I) to decide on the operational policies
and investment plans of the Company;
(IT) to elect and replace the Directors
and Supervisors who are shareholder
representatives, and to decide on
matters relevant to the remuneration of
Directors and Supervisors;

(IIT) to consider and approve the reports of
the Board;

(IV) to consider and approve the reports of
the Board of Supervisors;

(V) to consider and approve the annual
financial budget plans and final
accounting plans of the Company;
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(VD) to consider and approve the profit
distribution plan and loss recovery plan
of the Company;

(VII) to determine the increase or decrease of
the registered capital of the Company;

(VIIDto determine the issuance of corporate
bonds or other securities by the
Company and its listing plan;

(IX) to determine matters such as the merger,

division, dissolution, liquidation

or change of corporate form of the

Company;

(X) to amend the Articles of Association;

(XI) to determine the appointment of,
removal of and non-reappointment of
an auditor by the Company;

(XII) to consider and approve the provision
of external guarantees that shall be
approved at a general meeting required
by the Articles of Association;

(XIIDto consider matters relating to the
purchases and disposals of material
assets, which are more than 30% of
the latest audited total assets of the
Company, within one year;

(XIV)to consider and approve the connected
transactions that shall be considered and
approved at a general meeting required
by laws, administrative regulations, the
regulatory rules of the place where the
shares of the Company are listed and
the Articles of Association;

(XV) to consider the formulation, amendment
and implementation of share incentive
plans;

(VD) to consider and approve the profit
distribution plan and loss recovery plan
of the Company;

(VII) to determine the increase or decrease of
the registered capital of the Company;

(VII)to determine the issuance of corporate
bonds or other securities by the
Company and its listing plan;

(IX) to determine matters such as the merger,

division, dissolution, liquidation

or change of corporate form of the

Company;

(X) to amend the Articles of Association;

(XI) to determine the appointment of,
removal of and non-reappointment of
an auditor by the Company;

(XII) to consider and approve the provision
of external guarantees that shall be
approved at a general meeting required
by the Articles of Association;

(XII)to consider matters relating to the
purchases and disposals of material
assets, which are more than 30% of
the latest audited total assets of the
Company, within one year;

(XIV)to consider and approve the change of

particulars of the use of proceeds;

(XI¥XV)to consider and approve the connected
transactions that shall be considered and
approved at a general meeting required
by laws, administrative regulations, the
regulatory rules of the place where the
shares of the Company are listed and
the Articles of Association;
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(XVDto consider the proposal raised by
shareholders who, individually or in
the aggregate, hold 3% or more of the
total number of the voting shares of the
Company;

(XVII)to review other matters which,
in accordance with the laws,
administrative regulations, departmental
rules, the regulatory rules of the places
where the shares of the Company are
listed, or the provisions of the Articles
of Association, shall be approved at a
general meeting.

A general meeting can authorize or entrust
the Board to handle the matters authorized or
entrusted thereby, provided that the laws and
regulations, and the mandatory provisions of
laws and regulations of place of listing are
not violated.

(X¥XV)to consider the formulation, amendment
and implementation of share incentive
plans;

X¥MVI)to consider the proposal raised by
shareholders who, individually or in
the aggregate, hold 3% or more of the
total number of the voting shares of the
Company;

(¥H{Vlto review other matters which,
in accordance with the laws,
administrative regulations, departmental
rules, the regulatory rules of the places
where the shares of the Company are
listed, or the provisions of the Articles
of Association, shall be approved at a
general meeting.

A general meeting can authorize or entrust
the Board to handle the matters authorized or
entrusted thereby, provided that the laws and
regulations, and the mandatory provisions of
laws and regulations of place of listing are
not violated.

Article 59 The Company shall not, without
the prior approval at a general meeting, enter
into any contract with any party (other than
Directors, Supervisors, managers and other
senior management members) pursuant to
which such party shall be in charge of the
management of all or major businesses of the
Company.

Artiele59-Article 47 The Company shall
not, without the prior approval by way of
a special resolution obtained at a general
meeting, enter into any contract with any
party (other than Directors, Supervisors;
managers and other senior management
members) pursuant to which such party shall
be in charge of the management of all or
major businesses of the Company, save for
special circumstances such as the Company is
in a crisis.

Article 70 Where a general meeting is
convened by the Board of Supervisors or
shareholders on its/their own, the expenses
necessary for the general meeting shall be
borne by the Company and shall be deducted
from the monies payable by the Company to
the defaulting Directors.

Article 7058 Where a general meeting is
convened by the Board of Supervisors or
shareholders on its/their own, the expenses
necessary for the general meeting shall be
borne by the Company-and-shatt-be-deducted

from-the moniespayable-by-the Companyto
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Article 74 The notice of the general meeting
shall be given in writing and contain the
following:

@D

ey

(I11)

Iv)

V)

(VD

the date, venue and duration of the
meeting;

matters and proposals submitted for
consideration at the meeting;

an obvious statement that all
shareholders are entitled to attend the
general meeting in person, or appoint in
writing proxies to attend and vote on his
or her behalf and that such proxies need
not be shareholders of the Company;

name and telephone number of the
permanent contact person;

such information and explanation as
necessary for shareholders to make
informed decisions in connection
with the matters to be discussed;
this principle shall apply (but not be
limited to) when proposals are made
to merge the Company, to repurchase
shares of the Company, to reorganize
its share capital or to effect any other
reorganization of the Company and
specific conditions and contracts
(if any) of the proposed transaction
together with proper explanations of the
causes and consequences of any such
proposals;

the nature and extent of the material
interests of any Director, Supervisor,
manager and other senior management
member in the transaction to be
discussed and the difference in case
of the effect of the transaction to be
discussed on such Director, Supervisor,
manager and other senior management
member as shareholders insofar
as it differs from the effect on the
shareholders of the same class;

Article-74-Article 62 The notice of the
general meeting shall be given in writing and
contain the following:

D

D

(1)

Iv)

V)

(VD

the date, venue and duration of the
meeting;

matters and proposals submitted for
consideration at the meeting;

an obvious statement that all
shareholders are entitled to attend the
general meeting in person, or appoint in
writing proxies to attend and vote on his
or her behalf and that such proxies need
not be shareholders of the Company;

name and telephone number of the
permanent contact person;

such information and explanation as
necessary for shareholders to make
informed decisions in connection
with the matters to be discussed;

thitsprinecipteshatapply (butnotbe

the nature and extent of the material
interests of any Director, Supervisor,
manager and other senior management
member in the transaction to be
discussed and the difference in case
of the effect of the transaction to be
discussed on such Director, Supervisor,
manager and other senior management
member as shareholders insofar
as it differs from the effect on the
shareholders of the same class;
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(VII) the full text of any special resolution
proposed to be passed at the meeting;

(VI)the time and place for serving the
power of attorney authorizing the proxy
to vote;

(IX) the record date for the determination of
the entitlements of shareholders to the
general meeting.

The notice and supplementary notice of
a general meeting shall adequately and
completely disclose the specific contents
of all proposals. Where the opinions of the
independent Directors are required on the
issues to be discussed, such opinions and
reasons thereof shall be disclosed when the
notice or supplementary notice of the general
meeting is served.

(VIID) the full text of any special resolution
proposed to be passed at the meeting;

(VII)the time and place for serving the
power of attorney authorizing the proxy
to vote;

(IX) the record date for the determination of
the entitlements of shareholders to the
general meeting.

The notice and supplementary notice of
a general meeting shall adequately and
completely disclose the specific contents
of all proposals. Where the opinions of the
independent Directors are required on the
issues to be discussed, such opinions and
reasons thereof shall be disclosed when the
notice or supplementary notice of the general
meeting is served.

Article 76 Unless otherwise stipulated by
the laws, regulations and the Articles of
Association, the notice of a general meeting
shall be delivered by hand or prepaid mail
to all shareholders (whether they are entitled
to vote at the general meeting or not). The
address of the recipient shall be the address
registered in the register of members. For
holders of domestic shares, the notice of a
general meeting may also be in the form of
an announcement.

The announcement mentioned above shall
be published in one or more newspapers
designated by the securities regulatory
authority under the State Council. All holders
of domestic shares shall be deemed as having
received the notice of the general meeting
once the announcement is published.

The notice of the general meeting sent to
holders of H Shares may be published on the
designated website of the Hong Kong Stock
Exchange and the website of the Company.
All holders of overseas listed shares shall be
deemed as having received the notice of the
general meeting once the announcement is
published.

Delete this clause
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Article 77 The accidental omission to
give notice of a meeting to, or the failure
to receive the notice of a meeting by, any
person entitled to receive such notice, shall
not invalidate the meeting or the resolutions
adopted thereat.

Delete this clause

Article 81 Any natural person shareholder
who is entitled to attend a general meeting
and vote thereat may attend the general
meeting in person or appoint one or more
proxies (who may not be a shareholder) to
attend and vote on its behalf. A shareholder
shall authorize his or her proxy in writing
and the power of attorney shall be signed by
the proxy or the agent authorized in writing
by the proxy. Where the proxy is a corporate,
the chop of the corporate should be affixed,
or the Director or the proxy officially
entrusted shall sign such power of attorney.

A proxy is entitled to exercise the following
rights pursuant to the appointment made by
the appointing shareholder:

(I) the same right as the shareholder to
speak at the general meeting;

(IT) authority to demand or join in
demanding a poll;

(ITT) the right to vote by show of hands
or on a poll; however, a proxy of a
shareholder who has appointed more
than one proxy may only vote on a poll.

Article 8167 Any natural person shareholder
who is entitled to attend a general meeting
and vote thereat may attend the general
meeting in person or appoint one or more
proxies (who may not be a shareholder) to
attend and vote on its behalf. A shareholder
shall authorize his or her proxy in writing
and the power of attorney shall be signed by
the proxy or the agent authorized in writing
by the proxy. Where the proxy is a corporate,
the chop of the corporate should be affixed,
or the Director or the proxy officially
entrusted shall sign such power of attorney.
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Article 85 The instrument appointing a proxy
shall be deposited at the Company’s domicile
or such other place as specified in the notice
of a meeting at least 24 hours before the time
appointed for holding the meeting at which
the instrument proposes to vote, or 24 hours
before the time appointed for taking of poll.
Where such instrument is signed by a person
under a power of attorney or other authority
on behalf of the appointer, that power of
attorney or other authority is required to be
notarized. A notarized copy of that power of
attorney or other authority together with the
instrument appointing a proxy is required to
be deposited at the Company’s domicile or
such other place as specified in the notice of
the meeting.

If the appointer is a corporation shareholder,
the legal representative (person in charge)
or such person who is authorized by the
resolution of its board or other governing
body to act as its representative may attend
the general meeting of the Company.

Article 8571 Fhe-instrumentappointing—=a
: E)
Proxy™ f f “omy Yy
) . R I
. e :Emz.hi”i

. e appo £

: g 2y bef. het; propos :
for-taking-ofpol: Where such instrument is
signed by a person under a power of attorney
or other authority on behalf of the appointer,
that power of attorney or other authority is
required to be notarized. A notarized copy
of that power of attorney or other authority
together with the instrument appointing
a proxy is required to be deposited at the
Company’s domicile or such other place as
specified in the notice of the meeting.

If the appointer is a corporation shareholder,
the legal representative (person in charge)
or such person who is authorized by the
resolution of its board or other governing
body to act as its representative may attend
the general meeting of the Company.
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Article 98 The following matters shall be
approved by special resolution at a general
meeting:

(I) to increase or reduce the registered
capital of the Company and issue any
type of shares, options and other similar
types of securities;

(IT) the issuance of corporate bonds and
listing plan;

(IIT) to resolve on the Company’s division,
merger, dissolution, liquidation or
change of corporate form;

(IV) to make amendments to the Articles of
Association;

(V) to consider purchase or sale of material
assets by the Company within one year,
or a guarantee amount exceeding 30%
of the total assets in the latest audit
period of the Company;

(VD) to formulate, revise and implement a
share incentive scheme;

(VII) other matters as stipulated by laws,
administrative regulations, the
regulatory rules of the place where the
shares of the Company are listed or the
Articles of Association, and matters
deemed by the general meeting by
ordinary resolution to have material
effect on the Company and necessary
for passing by special resolution.

Artiele-98-Article 84 The following matters
shall be approved by special resolution at a
general meeting:

(I) to increase or reduce the registered
capital of the Company and-issteany
I : O :

) the-issuanceofcorporate bonds—and
tisting-ptan;

(HI) to resolve on the Company’s division,
merger, dissolution, liquidation or
change of corporate form;

(F¥IIl) to make amendments to the Articles of
Association;

(¥IV)to consider purchase or sale of material
assets by the Company within one year,
or a guarantee amount exceeding 30%
of the total assets in the latest audit
period of the Company;

(HV)to formulate, revise and implement a
share incentive scheme;

(WVD)other matters as stipulated by laws,
administrative regulations, the
regulatory rules of the place where the
shares of the Company are listed or the
Articles of Association, and matters
deemed by the general meeting by
ordinary resolution to have material
effect on the Company and necessary
for passing by special resolution.
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Article 102 The name list of candidates for
Directors and Supervisors shall be submitted
by way of proposal to a general meeting for
voting.

Article 10288 The name list of candidates for
Directors and Supervisors shall be submitted
by way of proposal to a general meeting for

voting.

If the general meeting votes on the election
of directors and supervisors, the cumulative
voting system may be implemented according
to the Articles of Association or the
resolutions of the general meeting.

For the purpose of the preceding paragraph,
the cumulative voting system means a system
under which the number of votes for each
share is equal to the number of directors or
supervisors to be elected and a shareholder
may concentrate its votes when directors or
supervisors are elected at the general meeting.
The Board of Directors shall announce the
resumes and basic information of proposed
candidate directors and supervisors to the
shareholders.

Article 103 A general meeting shall resolve
on all the proposals separately; in the event
of several proposals for the same issue, such
proposals shall be voted on and resolved in
the order of time at which they are submitted.
Unless the general meeting is adjourned
or no resolution can be made for special
reasons such as force majeure, voting of such
proposals shall neither be shelved nor refused
at the general meeting.

Atrtiele103 Article 89 Save for when
cumulative voting system is applied, Aa
general meeting shall resolve on all the
proposals separately; in the event of several
proposals for the same issue, such proposals
shall be voted on and resolved in the order of
time at which they are submitted. Unless the
general meeting is adjourned or no resolution
can be made for special reasons such as
force majeure, voting of such proposals shall
neither be shelved nor refused at the general
meeting.

Article 113 Shareholders may examine
photocopies of the minutes of meetings
during the Company’s office hours free
of charge. If any shareholder requests for
a photocopy of the relevant minutes of
meetings, the Company shall send such
photocopies within 7 days upon receipt of the
payment for reasonable charges.

Delete this clause
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Article 114 Shareholders who hold different
classes of shares shall be shareholders of
different classes. Shareholders of different
classes shall enjoy rights and undertake
obligations in accordance with laws,
administrative regulations and the Articles of
Association. Shareholders of all classes shall
have equal rights in respect of dividends or
other forms of distributions.

Delete this clause

Article 115 Rights conferred on any class
of shareholders may only be varied or
abrogated by the Company if it is approved
by a special resolution at a general meeting
and by shareholders of the affected class at
a separate meeting convened in accordance
with Articles 116 to 120 of the Articles of
Association.

Where the rights of class shareholders are
varied or abrogated due to changes in laws,
administrative regulations, the listing rules
of the place where the Company’s shares
are listed, and decisions made by regulatory
agencies in accordance with the laws, the
approval at a general meeting or a class
shareholder meeting is not required.

Delete this clause

Not applicable

Article 99 The Directors of the Company
are natural persons. A person may not serve
as a Director of the Company if any of the
following circumstances apply:

(0]

a person without legal or with restricted
legal capacity;

a person who has been found
guilty of sentenced for corruption,
bribery, infringement of property,
misappropriation of property or
sabotaging the socialist market
economic order where less than a term
of five years have elapsed since the
sentence was served; or a person who
has been deprived of his political rights,
in each case where less than 5 years
have elapsed since the sentence was
served;

(1)

(ITII) a person who is a former Director,
factory manager or manager of a
company or enterprise which has been
entered into insolvent liquidation
and he/she is personally liable for
the insolvency of such company or
enterprise, where less than three
years have elapsed since the date
of the completion of the insolvency
and liquidation of the company or

enterprise;
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Iv)

a person who is a former legal

N

VD)

representative of a company or
enterprise which had its business
licence revoked or is ordered to close
down due to a violation of the law
and who incurred personal liability,
where less than three years has elapsed
since the date of the revocation of the
business licence;

a person who has a relatively large
amount of debts due and outstanding;

a person who is currently being barred

by the CSRC from participating in the
securities market;

(VII) other circumstances as required under

laws, administrative regulations or
departmental rules.

Where the Company elects or appoints

a Director to which any of the above

circumstances applies, such election,

appointment or employment shall be null and

void. A Director to which any of the above

circumstances applies during his/her term of

office shall be released of his/her duties by

the Company.
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Article 117 Shareholders of the affected
class, whether or not otherwise having
the right to vote at general meetings, shall
nevertheless have the right to vote at class
meetings in respect of matter concerning
paragraphs (II) to (VIII), (XI) and (XII)
of the preceding Article, but interested
shareholder shall not be entitled to vote at
class meetings.

The meaning of “interested shareholder” in
the preceding paragraph is:

(I) in the case of a repurchase of shares
by offers to all shareholders pro rata
according to the Articles of Association
or public dealing on a stock exchange,
a controlling shareholder within the
meaning of the Articles of Association;
(IT) in the case of a repurchase of shares by
an off-market contract according to the
Articles of Association, a holder of the
shares to which the proposed contract
relates;

(IIT) in the case of a restructuring of the
Company, a shareholder within a class
who bears less than a proportionate
burden imposed on that class under the
proposed restructuring or who has an
interest in the proposed restructuring
different from the interest of other
shareholders of that class.

Delete this clause

Article 118 Resolutions of a class meeting
shall be passed by votes representing more
than two-thirds of the voting rights of
shareholders of that class present and are
entitled to vote at the class meetings in
accordance with the preceding Article.

Delete this clause
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Article 119 When the Company is to hold
a class meeting, it shall inform all the
registered shareholders of that class in
writing of the matters to be considered at the
meeting as well as the date and venue of the
meeting in accordance with the provisions
for notice of shareholders’ general meetings
under the Articles of Association.

In the event that the regulatory rules of the
place where the shares of the Company are
listed provide otherwise, such provisions
shall be followed.

Delete this clause

Article 120 Notice of class meetings need
only be served on shareholders entitled to
vote thereat.

Except as otherwise provided under the
Articles of Association, any class meetings
shall be conducted in a manner as similar
as possible to that of general meetings. The
provisions of the Articles of Association
relating to the procedures for conducting
any general meeting shall apply to any class
meeting.

Delete this clause
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Article 121 Other than the shareholders
of other classes of shares, shareholders of
domestic shares and overseas-listed foreign
shares shall be deemed as shareholders of
different classes. The special procedures for
voting of a class of shareholders shall not
apply in the following circumstances:

(I) where the Company issues domestic
shares and overseas-listed foreign
shares, upon the approval by a special
resolution of its general meeting,
either separately or concurrently once
every 12 months, and the number of
the domestic shares and overseas-
listed foreign shares to be issued does
not exceed 20% of the respective
outstanding shares of such class;

(IT) where the Company’s plan to issue
domestic shares and overseas-listed
foreign shares at the time of its
establishment is carried out within 15
months from the date of approval of the
securities regulatory authority under the
State Council;

(IIT) where shares (including domestic and
foreign shares) of the Company already
issued but not listed, after approval
from the securities regulatory authority
under the State Council, are converted
to overseas-listed shares.

Delete this clause
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Article 136 The Board shall not dispose of or
agree to dispose of any fixed assets without
approval by the general meeting if the sum
of the expected value of the fixed assets to
be disposed of and the value derived from
the disposal of fixed assets within 4 months
before such proposal to dispose of the fixed
assets exceeds 33% of the value of the fixed
assets as shown on the latest audited balance
sheet considered and approved by the general
meeting.

Disposals of the fixed assets mentioned
herein include transfer of certain asset
interests, but do not include guarantee
provided by pledge of fixed assets.

The effectiveness of the Company’s disposal
of the fixed assets shall not be affected by
any breach of the foregoing provisions in the
first paragraph of this Article.

Delete this clause

Article 144 The notice of an interim Board
meeting shall be served on all Directors and
Supervisors in writing three days before the
meeting. In case of emergency where on
interim Board meeting needs to be held as
soon as possible, the service of notices for
such interim Board meeting is not required
to be subject to the time-limit stated in the
preceding paragraph.

Artiele144-Article 121 The-A reasonable
notice efaninterimBoardmeeting—shatt
should be given to all Directors by the
Company served—on—altDirectors—and
Supervisors—in—writing-three—days before
the an interim Board meeting. In case of
emergency where on interim Board meeting
needs to be held as soon as possible, the
service of notices for such interim Board
meeting is not required to be subject to the
time-limit stated in the preceding paragraph.
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Article 152 The Board of the Company
has established the strategy committee, the
audit committee, the nomination committee
and the remuneration committee, which are
all comprised of Directors. In particular,
more than half of the members of the audit
committee, the nomination committee, the
remuneration committee are independent
Directors. The conveners of the audit
committee and the remuneration committee
shall be independent Directors and the
convener of the nomination committee shall
be the chairman or an independent Director.
All members of the audit committee shall
be non-executive Directors or independent
Directors, at least one of whom shall be
an independent Director who possesses
appropriate professional qualifications
provided in the Hong Kong Listing Rules or
possesses appropriate accounting or relevant
financial management expertise. Chairman
of each of the special committees shall be
appointed and dismissed by the Board.

Article +52129 The Board of the Company
has established the strategy committee,
the audit committee, the nomination
committee, the remuneration committee
and the environmental, social and corporate
governance (ESG) committee which are
all comprised of Directors. In particular,
more than half of the members of the audit
committee, the nomination committee, the
remuneration committee are independent
Directors. The conveners of the audit
committee and the remuneration committee
shall be independent Directors and the
convener of the nomination committee shall
be the chairman or an independent Director.
All members of the audit committee shall
be non-executive Directors or independent
Directors, at least one of whom shall be
an independent Director who possesses
appropriate professional qualifications
provided in the Hong Kong Listing Rules or
possesses appropriate accounting or relevant
financial management expertise. Chairman
of each of the special committees shall be
appointed and dismissed by the Board.

Article 157 The general manager of the
Company, in exercising his functions and
powers, shall act honestly and diligently in
accordance with the laws, administrative
regulations and the Articles of Association.

Delete this clause

Not applicable

Article 134 The provision of Article 99
hereof in relation to non-appointment as a
director also applies to senior management.
The provisions of Article 101 in relation
to the Directors’ duty of loyalty and the
provisions of Items (IV), (V) and (VI
of Article 102 on the Directors’ duty of
diligence apply to senior management.

Article 168 Directors, general managers and
other senior management members shall not
act concurrently as Supervisors.

Article 168145 The provision of Article
99 hereof in relation to non-appointment
as a director also applies to supervisors.
Directors, general managers and other
senior management members shall not act
concurrently as Supervisors.

_57—




APPENDIXII

COMPARISON TABLE OF THE PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Current Articles of Association

PROPOSED AMENDMENTS TO
ARTICLES OF ASSOCIATION

Article 181 The meetings of the Board of
Supervisors may be held by a meeting on-site
or by circulation of a written resolution.

For the convenience of Supervisor attending
a meeting of the Board of Supervisors,
the meetings of the Board of Supervisors
may be held on-site, or by means of
telephone, video or other real-time means of
communication. Supervisor who participated
in a meeting of the Board of Supervisors by
the aforementioned means shall be deemed to
have attended such on-site meeting.

If a meeting of the Board of Supervisors is
convened by means of telephone, video or
other real-time means of communication,
the Company shall ensure that speeches
by other Supervisors can be heard clearly
by Supervisors present at the meeting
participating in the meeting and can
communicate with each other. The meetings
of the Board of Supervisors convened
by such means shall be audio recorded
or videotaped. If Supervisors are unable
to sign resolutions at such meetings, a
voice vote shall be used and the signing of
resolutions shall be performed as soon as
possible. The effectiveness of the voice vote
by the Supervisors shall have equal effect
with signed resolutions provided that the
subsequent resolution signed is consistent
with the voice vote made at the meeting. If
there is any inconsistency between the voice
vote and the signed resolution, the voice vote
shall prevail.

Article 181158 The meetings of the Board of
Supervisors may be held by a meeting on-site
or by circulation of a written resolution.

For the convenience of Supervisor attending
a meeting of the Board of Supervisors,
the meetings of the Board of Supervisors
may be held on-site, or by means of
telephone, video or other real-time means of
communication. Supervisor who participated
in a meeting of the Board of Supervisors by
the aforementioned means shall be deemed to
have attended such on-site meeting.

If a meeting of the Board of Supervisors is
convened by means of telephone, video or
other real-time means of communication,
the Company shall ensure that speeches
by other Supervisors can be heard clearly
by Supervisors present at the meeting
participating in the meeting and can
communicate with each other. The meetings
of the Board of Supervisors convened
by such means shall be audio recorded
or videotaped. If Supervisors are unable
to sign resolutions at such meetings, a
voice vote shall be used and the signing of
resolutions shall be performed as soon as
possible. The effectiveness of the voice vote
by the Supervisors shall have equal effect
with signed resolutions provided that the
subsequent resolution signed is consistent
with the voice vote made at the meeting. If
there is any inconsistency between the voice
vote and the signed resolution, the voice vote
shall prevail.
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If a meeting of the Board of Supervisors
is convened by means of circulation of
a written resolution, namely by serving
the resolutions for review individually or
by circulating the resolutions among the
Supervisors for review, the Supervisors or
other Supervisors appointed by them shall
express their opinions for, against or abstain
on the resolution or the ballot paper clearly.
Once the number of Supervisors who sign
in favor reaches the quorum for a resolution
as required by the Articles of Association,
the proposal shall take effect. The Company
shall provide explanations if a meeting of
the Board of Supervisors is convened by
means of circulation of a written resolution
and matters to be voted and the related
background materials shall be served on all
Supervisors at least 3 days before voting.

A resolution of the Board of Supervisors
must be approved by more than two-thirds of
the Supervisors.

If a meeting of the Board of Supervisors
is convened by means of circulation of
a written resolution, namely by serving
the resolutions for review individually or
by circulating the resolutions among the
Supervisors for review, the Supervisors or
other Supervisors appointed by them shall
express their opinions for, against or abstain
on the resolution or the ballot paper clearly.
Once the number of Supervisors who sign
in favor reaches the quorum for a resolution
as required by the Articles of Association,
the proposal shall take effect. The Company
shall provide explanations if a meeting of
the Board of Supervisors is convened by
means of circulation of a written resolution
and matters to be voted and the related
background materials shall be served on all
Supervisors at least 3 days before voting.

A resolution of the Board of Supervisors
must be approved by more than two=thirds
half of the Supervisors.

CHAPTER 8 QUALIFICATIONS AND
OBLIGATIONS OF THE COMPANY’S
DIRECTORS, SUPERVISORS,
GENERAL MANAGER AND OTHER
SENIOR MANAGEMENT

Delete the original Chapter 8
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Article 205 The Board shall submit the
financial reports required by relevant laws,
regulations, rules and normative documents
to be submitted to shareholders at each
annual general meeting.

The financial report mentioned in the
preceding paragraph shall include the
Directors’ report and the balance sheet
(including all other documents to be attached
in accordance with the requirements of the
PRC laws, other laws, and administrative
regulations), the profit and loss statement (the
profit statement) or the statement of income
and expense (the statement of cash flow) or
(under the condition of no violation of the
PRC laws) financial highlights approved by
the Hong Kong Stock Exchange.

The Company’s financial reports shall be
made available for shareholders’ inspection
at the Company at least 21 days before the
date of every annual general meeting. Each
shareholder of the Company shall be entitled
to obtain a copy of the financial reports
referred to in this chapter. The Company
shall, at least 21 days before the annual
general meeting, send the aforesaid report by
prepaid mail to each shareholder of overseas-
listed foreign shares, and the address of the
recipient shall be the address registered in the
register of members.

Article 205164 The Board shall submit the
financial reports required by relevant laws,
regulations, rules and normative documents
to be submitted to shareholders at each
annual general meeting.

The financial report mentioned in the
preceding paragraph shall include the
Directors’ report and the balance sheet
(including all other documents to be attached
in accordance with the requirements of the
PRC laws, other laws, and administrative
regulations), the profit and loss statement (the
profit statement) or the statement of income
and expense (the statement of cash flow) or
(under the condition of no violation of the
PRC laws) financial highlights approved by
the Hong Kong Stock Exchange.
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Article 213 The Company may distribute
profit in the form of cash or shares.

The Company pays cash dividends and
other payments to shareholders of domestic
shares in RMB. The Company pays cash
dividends and other payments to shareholders
of overseas-listed foreign shares, which are
denominated and declared in RMB, and paid
in foreign currencies. The foreign currency
required by the Company to pay cash
dividends and other payments to shareholders
of overseas-listed foreign shares shall be
handled in accordance with the relevant state
regulations on foreign exchange management.

Unless otherwise stipulated by relevant laws
and regulations, when paying cash dividends
and other payments in foreign currency,
the exchange rate shall be the average of
the central parity rates announced by the
People’s Bank of China one calendar week
prior to the day when the dividends and other
payments are announced.

Artiele213-Article 172 The Company may
distribute profit in the form of cash or shares.

The Company pays cash dividends and
other payments to_domestic shareholders
directly holding shares of the Company of
domestic—shares in RMB+; Fthe Company
pays cash dividends and other payments
to overseas shareholders directly holding
shares of the Company of-overseas=tisted
foretgn—shares, which are denominated
and declared in RMB, and paid in foreign
currencies, and the Company pays cash
dividends and other payments to shareholders
holding shares of the Company by means
of Shanghai-Hongkong Stock Connect and/
or Shenzhen-Hongkong Stock Connect, in
accordance with the relevant provisions of
Shanghai-Hongkong Stock Connect and/
or Shenzhen-Hongkong Stock Connect. The
foreign currency required by the Company
to pay cash dividends and other payments
to shareholders of-overseas-tistedforeign
shares shall be handled in accordance with
the relevant state regulations on foreign
exchange management.

Unless otherwise stipulated by relevant laws
and regulations, when paying cash dividends
and other payments in foreign currency,
the exchange rate shall be the average of
the central parity rates announced by the
People’s Bank of China one calendar week
prior to the day when the dividends and other
payments are announced.

Article 214 The Company shall appoint a
payment receiving agent for shareholders of
overseas-listed foreign shares. The payment
receiving agent shall receive on behalf of
such shareholders any dividends or other
amounts payable by the Company to them in
respect of the overseas-listed foreign shares.

The payment receiving agent appointed by
the Company shall satisfy the requirements
under the laws of the place where the
Company’s shares are listed or the rules of
the relevant stock exchange.

Delete this clause
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Article 216 The appointment of an
accounting firm by the Company shall
be decided by the shareholders’ general
meeting or subject to the Company Law,

Artiele216 Article 174 The appointment
of an accounting firm by the Company shall
be decided by the shareholders’ general

meeting or-stbjeet-to—the Company taw;

approved by an organization independent of | approv

the Board of Directors (such as the Board of
Supervisors). The Board may not appoint an
accounting firm before the decision is made
by the general meeting. The accountant firm
appointed by the Company shall hold office
from the conclusion of the annual general
meeting until the conclusion of the next
annual general meeting.

Supervisors). The Board may not appoint an
accounting firm before the decision is made

by the general meeting.~the-accountant-firm
ted-bythe € hratlhold-offi

fromthe—conctuston—of-the—annual-generat
. ] L 4]

annual-general-meeting: The term of service

shall be one year, which is renewable upon
expiry of the term.

Article 217 The accounting firm appointed
by the Company shall have the following
rights:

(D To access the account books, records or
vouchers of the Company at any time,
and to ask Directors, general manager
or other senior management to provide
relevant documents and explanations;
(I) To ask the Company to take every
reasonable action to obtain documents
and explanations from its subsidiaries
needed for the accounting firm to
perform its duties;

(IIT) To be present at the general meetings,
get notice of the general meeting
that any Shareholder has the right to
receive or other information relating to
the meetings, and deliver speeches at
any general meeting in relation to the
matters concerning the accounting firm.

Delete this clause

Not applicable

Article 175 The Company warrants that it
will provide the accounting firm engaged
by it with true and complete accounting
vouchers, accounting books, financial and
accounting reports and other accounting
information, and shall not refuse to do
so, conceal relevant facts or give false
information.
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Article 218 If there is a vacancy in the
position of accounting firm of the Company,
the Board may appoint an accounting firm to
fill such vacancy before the convening of the
general meeting, but the appointment shall
be confirmed by the shareholders in the next
general meeting. Any other accounting firm
which has been appointed by the Company
may continue to act during the period of
existence of such vacancy.

In the event that the general meeting intends
to pass and approve a resolution for hiring
an accounting firm which is not being hired
to fill in any vacancy of an accounting
firm, or for re-hiring an accounting firm
appointed by the Board to fill in any vacancy
of an accounting firm, or for dismissing an
accounting firm prior to the expiry of the
term of office, the following provisions shall
be met:

(I)  Prior to the delivery of the notice of
the general meeting, such proposal
regarding the appointment or dismissal
shall be delivered to such accounting
firm which is to be appointed or to
leave, or which has left during the
relevant accounting year. Leaving the
office shall include the dismissal or
resignation of appointment and leaving
of its position.

(IT) In the event that the accounting firm
leaving the position has made a written
statement and requests the Company
to inform the shareholders of such
statement, the Company should adopt
the following measures unless it has
received the written statement too late:

1. In the notice issued for making a
resolution, it is expressly stated
about the accounting firm leaving
the position having made a
statement;

Delete this clause
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2. A photocopy of such statement
shall be made as an attachment
to the notice delivered to each
shareholder who is entitled to
receive the notice of the general
meeting in the manner as provided
in the Articles of Association.

(IIT) Should the Company fail to deliver the
statement of the relevant accounting
firm pursuant to the provisions of clause
(IT) above, the relevant accounting firm
may request to read out such statement
at the general meeting and shall further
make an appeal.

(IV) The accounting firm leaving its position

shall have the right to attend the

following meetings:

1. the general meeting during its
term of office which is to expire;

2. the general meeting for filling a
vacancy caused by the dismissal
of such accounting firm;

3.  the general meeting convened due
to the active resignation of such
accounting firm.

Such accounting firm leaving the position
shall have the right to receive all notices
regarding the foregoing meetings and other
information related to the meetings and
shall have the right to speak at the foregoing
meetings about the matters involving such
firm being the previous accounting firm of
the Company.

Article 219 Regardless of the terms in the
contract concluded between the accounting
firm and the Company, the general meeting
may, through an ordinary resolution, resolve
to dismiss the said accounting firm before the
expiration of the term thereof. In the event
of any rights claimed by the accounting firm
against the Company, the said rights shall not
be affected.

Delete this clause
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Article 220 The Company ensures to provide
true and complete accounting evidence,
accounting books, financial and accounting
reports and other accounting information to
the engaged accounting firm without any
refusal or withholding or falsification of
information.

Delete this clause

Article 221 The remuneration of the
accounting firm or the way to confirm the
remuneration shall be determined by the
general meeting. The remuneration of such
accounting firm appointed by the Board shall
be confirmed by the Board.

Article 221176 The remunerationofthe
. = ] .
theremuneration—The audit fee of the
accounting firm shall be determined by the
general meeting. Theremuneration—of-such
o £ ted-bythe B I <hall
be-confirmed-by-the Board-

Article 222 Appointment, dismissal or non-
reappointment of the accounting firm shall be
subject to decision at the general meeting and
shall be filed with the securities regulatory
authorities under the State Council.

Delete this clause
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Article 223 Should the Company dismiss or
no longer re-appoint the accounting firm, it
shall notify such accounting firm 30 days in
advance. When the general meeting votes for
the dismissal of such accounting firm, such
accounting firm shall be allowed to express
their opinions.

Where the accounting firm resigns its office,
it shall make clear to the general meeting
whether there has been any impropriety on
the part of the Company.

An accounting firm may resign its office
by depositing a resignation notice at the
Company’s registered office. Such notice
shall become effective on the date of such
deposit or on such later date as may be
stipulated in such notice. Such notice shall
include the following statements:

a statement declaration of that there are
no circumstances connected with its
resignation which it considers should be
brought to the notice of the shareholders
or creditors of the Company; or

@D

(D

a statement of any other circumstances
requiring an explanation.

The Company shall send a copy of the written
notice referred to in the preceding paragraph
to the relevant governing authority within
14 days after receipt. If the notice contains a
statement as mentioned in sub-paragraph (II)
of the preceding paragraph, a copy of such
statement shall be placed at the Company
for the inspection of Shareholders and the
Company shall send a copy of such statement
to each shareholder who is entitled to receive
the report regarding financial conditions of
the issuer.

Artiete223—-Article 177 Should the
Company dismiss or no longer re-appoint
the accounting firm, it shall notify such
accounting firm 30 days in advance. When
the general meeting votes for the dismissal of
such accounting firm, such accounting firm
shall be allowed to express their opinions.

Where the accounting firm resigns its office,
it shall make clear to the general meeting
whether there has been any impropriety on
the part of the Company.

An accounting firm may resign its office
by depositing a resignation notice at the
Company’s registered office. Such notice
shall become effective on the date of such
deposit or on such later date as may be
stipulated in such notice. Such notice shall
include the following statements:

a statement declaration of that there are
no circumstances connected with its
resignation which it considers should be
brought to the notice of the shareholders
or creditors of the Company; or

D

a statement of any other circumstances
requiring an explanation.

] | . o s
+H4days-afterreceipt: If the notice contains a

statement as mentioned in sub-paragraph (II)
of the preceding paragraph, a copy of such
statement shall be placed at the Company
for the inspection of Shareholders and the
Company shall send a copy of such statement
to each shareholder who is entitled to receive
the report regarding financial conditions of
the issuer.
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Except as otherwise provided in the Articles
of Association, the Company shall also send
a copy of such statement by prepaid mail to
every holder of overseas listed shares at the
address recorded in the register of members;
or the Company shall, within the aforesaid
period, issue or publish such statement
through the website of the stock exchange
where the shares of the Company are listed
or on one or more newspapers designated
thereby and stipulated in the Articles of
Association, subject to compliance with the
laws, regulations and the Hong Kong Listing
Rules.

If the notice of resignation of accounting
firm contains a statement as referred to in
sub-paragraph (II) in the third paragraph
of this Article, it may require the Board to
convene an extraordinary general meeting
for the purpose of giving an explanation
of the circumstances in connection with its
resignation.

Except as otherwise provided in the Articles
of Association, the Company shall also send
a copy of such statement by prepaid mail to
every holder of overseas listed shares at the
address recorded in the register of members;
or the Company shall, within—the-aforesaid
period within 14 days after receiving the
aforesaid written notice, issue or publish
such statement through the website of the
stock exchange where the shares of the
Company are listed or on one or more
newspapers designated thereby and stipulated
in the Articles of Association, subject to
compliance with the laws, regulations and the
Hong Kong Listing Rules.

If the notice of resignation of accounting
firm contains a statement as referred to in
sub- paragraph (II) in the third paragraph
of this Article, it may require the Board to
convene an extraordinary general meeting
for the purpose of giving an explanation
of the circumstances in connection with its
resignation.

Article 228 The Company shall issue
announcements and disclose information
to holders of domestic shares through
newspapers and websites designated by
the laws, administrative regulations or
relevant domestic regulatory authorities for
information disclosure. If it is required to
make public announcements to the holders
of H Shares pursuant to the Articles of
Association, the announcement shall also be
published in such manner as required by the
Hong Kong Listing Rules.

Artiete 228 Article 182 The Company
shall issue announcements and disclose
information to holders shareholders of

the company of-domesticshares—through

CO C aC SNatca oy

under the laws, administrative regulations,
departmental rules and the requirements
of regulatory authorities of the places
where the Company’s shares are listed ot
f . bl g Y Y od
make public-annotncements—to-the-holders
of H-Shares—purswvantto—theArtictesof

iation—d hatlalsot
IH K Listine Rules. I )
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Article 237 The Company shall be dissolved
upon the occurrence of the following events:

(I) the term of its operation set out in the
Articles of Association has expired;

(IT) a resolution for dissolution is passed by
Shareholders at a general meeting;

(IT) dissolution is necessary due to a merger
or division of the Company;

(IV) the Company is legally declared
insolvent due to its failure to repay
debts as they become due;

(V) the Company’s business license is
revoked or the Company is ordered to
close down or de-registered according
to laws;

(VI) where the Company gets into serious
trouble in operation and management
and its continuation may cause
substantial loss to the interests of
Shareholders, and no solution can
be found through any other channel,
Shareholders representing more
than 10% of the voting rights of all
Shareholders of the Company may
request the People’s Court to dissolve
the Company.

Artiete 237 Article 191 The Company shall
be dissolved upon the occurrence of the
following events:

(I) the term of its operation set out in the
Articles of Association has expired;

(IT) a resolution for dissolution is passed by
Shareholders at a general meeting;

(III) dissolution is necessary due to a merger
or division of the Company;

V) theCompanytstegatly declared
. ] i e Fail
debtsas-they becomedue;

(¥IV)the Company’s business license is
revoked or the Company is ordered to
close down or de-registered according
to laws;

(MV)where the Company gets into serious
trouble in operation and management
and its continuation may cause
substantial loss to the interests of
Shareholders, and no solution can
be found through any other channel,
Shareholders representing more
than 10% of the voting rights of all
Shareholders of the Company may
request the People’s Court to dissolve
the Company.
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Article 239 In the case of dissolution of
the Company under paragraphs (I), (II), (V)
and (VI) of Article 237 hereof, a liquidation
committee shall be formed to commence
liquidation within 15 days from the date
of occurrence of events giving rise to
dissolution. The members of the liquidation
committee shall be determined by the
Directors or the general meeting. Where
a liquidation committee is not established
according to schedule, the creditors may
apply to the People’s Court to designate the
relevant personnel to establish a liquidation
committee to proceed with the liquidation.

In the case of dissolution of the Company
under paragraph (IV) of Article 237 hereof,
the People’s Court shall, according to
relevant legal provisions, organize the
shareholders, relevant departments and
professionals to form a liquidation committee
to carry out liquidation.

Artiete 139 Article 193 In the case of
dissolution of the Company under paragraphs
OV and(Vbhof Articte 237 (1),
(II), (IV), (V) of Article 194 hereof, a
liquidation committee shall be formed to
commence liquidation within 15 days from
the date of occurrence of events giving
rise to dissolution. The members of the
liquidation committee shall be determined by
the Directors or the general meeting. Where
a liquidation committee is not established
according to schedule, the creditors may
apply to the People’s Court to designate the
relevant personnel to establish a liquidation
committee to proceed with the liquidation.

Article 240 If the Board decides the
Company shall carry out liquidation (except
for liquidation resulting from the Company’s
declaration of bankruptcy), it shall state
in the notice of the general meeting
convened for this purpose that the Board
has conducted comprehensive investigation
on the Company’s conditions and believes
that the Company is able to pay off all
its debts within 12 months following the
commencement of liquidation.

The functions and powers of the Board of the
Company shall terminate immediately when
the general meeting adopts the resolution on
liquidation.

The liquidation committee shall follow the
directions of the general meeting to report on
its income and expenditures, the Company’s
business and progress of liquidation at least
once a year to the general meeting and make
a final report to the general meeting at the
end of liquidation.

Delete this clause
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Article 245 Following the completion of the
liquidation, the liquidation committee shall
prepare a liquidation report, a statement of
income and expenses received and made
during the liquidation period and a financial
report, which shall be verified by a Chinese
registered accountant and submitted the same
to the general meeting or the People’s Court
for confirmation. The liquidation committee
shall, within 30 days from the date of said
confirmation made by the general meeting
or relevant competent authorities, submit
the aforesaid documents to the companies
registration authority and apply for
cancellation of registration of the Company,
and publish a public announcement relating
to the termination of the Company.

Artiele 245 Article 198 Following the
completion of the liquidation, the liquidation
committee shall prepare a liquidation report,
a statement of income and expenses received
and made during the liquidation period and
a financial report, which shall be verified
by a Chinese registered accountant and
submitted the same to the general meeting
or the People’s Court for confirmation—Fhe
I . . . )

l | ) | )
authorities,_and submit the—aforesatd
documents—to the companies registration
authority and apply for cancellation of
registration of the Company, and publish
a public announcement relating to the
termination of the Company.

Article 250 Amendments to the Articles
of Association passed by resolutions at
the general meeting shall be required to be
examined and approved by the competent
authorities, and shall be submitted to the
competent authorities for approval; where the
amendments involve the registered particulars
of the Company, procedures for change of
registration shall be handled in accordance
with the law.

Article 250203 Amendments to the Articles
of Association passed by resolutions at
the general meeting shall be required to be
examined-and—approved-bythecompetent
competent-authoritiesfor-approval; where the
amendments involve the registered particulars
of the Company, procedures for change of
registration shall be handled in accordance
with the law.
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Article 251 The Company shall abide by the
following principles for dispute resolution:

ey

Whenever any disputes or claims of
rights arise between: holders of the
overseas listed foreign shares and the
Company; holders of the overseas listed
foreign shares and the Company’s
Directors, Supervisors, general manager
or other senior management; or holders
of the overseas listed foreign shares
and holders of domestic shares, in
respect of any rights or obligations as
provided in the Articles of Association,
the Company Law and other relevant
laws and administrative regulations
concerning the affairs of the Company,
such disputes or claims shall be referred
by the relevant parties to arbitration.

Where a dispute or claim referred to
in the preceding paragraph is referred
to arbitration, the entire claim or
dispute must be referred to arbitration,
and all persons who have a cause
of action based on the same facts
giving rise to the dispute or claim
or whose participation is necessary
for the resolution of such dispute or
claim, shall, where such person is the
Company, the shareholders, Directors,
Supervisors, general manager or other
senior management of the Company,
comply with the arbitration.

Disputes in respect of the definition of
shareholders and disputes in relation
to the register of members need not be
resolved by arbitration.

Artiele 251 Article 204 The Company shall
abide by the following principles for dispute
resolution:

D

Whenever any disputes or claims of
rights arise between:—hotders—of-the
Hetedfore; ] 1]
Company; holders of the overseas
histedforergn—shares H Shares and the

Company’s Directors, Supervisors,
general manager or other senior
management;-or-holders-of the-overseas
hstedforetgn—shares—and-holders—of
domestie—shares, in respect of any
rights or obligations as provided in the
Articles of Association, the Company
Law and other relevant laws and
administrative regulations concerning
the affairs of the Company, such
disputes or claims shall be referred by
the relevant parties to arbitration.

Where a dispute or claim referred to
in the preceding paragraph is referred
to arbitration, the entire claim or
dispute must be referred to arbitration,
and all persons who have a cause
of action based on the same facts
giving rise to the dispute or claim
or whose participation is necessary
for the resolution of such dispute or
claim, shall, where such person is the
Company, the shareholders, Directors,
Supervisors, general manager or other
senior management of the Company,
comply with the arbitration.

Disputes in respect of the definition of
shareholders and disputes in relation
to the register of members need not be
resolved by arbitration.
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(IT) A claimant may elect for arbitration
to be carried out at either the China
International Economic and Trade
Arbitration Commission in accordance
with its Rules or the Hong Kong
International Arbitration Centre
in accordance with its Securities
Arbitration Rules. Once a claimant
refers a dispute or claim to arbitration,
the other party must submit to the
arbitral body elected by the claimant.

If a claimant elects for arbitration to be
carried out at Hong Kong International
Arbitration Centre, any party to the
dispute or claim may apply for a
hearing to take place in Shenzhen
in accordance with the Securities
Arbitration Rules of the Hong Kong
International Arbitration Centre.
(III) If any disputes or claims of rights
are settled by way of arbitration in
accordance with paragraph (I), the
laws of the PRC shall apply, save
as otherwise provided in the laws,
administrative regulations.
(IV) The award of an arbitral body shall be
final and conclusive and binding on all
parties.

(I) A claimant may should elect for
arbitration to be carried out at etther
the China International Economic
and Trade Arbitration Commission
in accordance with its Rules orthe

HongKongInternational-Arbitration

If any disputes or claims of rights
are settled by way of arbitration in
accordance with paragraph (I), the
laws of the PRC shall apply, save
as otherwise provided in the laws,
administrative regulations.

(1)

The award of an arbitral body shall be
final and conclusive and binding on all
parties.

Iv)

Article 252 Definitions
(I) a de facto controller means a person
who, though not a shareholder, but
through investment relationships,
agreements, or other arrangements, may
actually control the activities of the
Company.

the “connected transaction” refers
to that as defined in the Hong Kong
Listing Rules.

(1D

(IIT) the meaning of an “accounting firm” is

the same as that of “auditors”.

Article 252205 Definitions

a de facto controller means a person who,
though not a shareholder, but through
investment relationships, agreements, or
other arrangements, may actually control the
activities of the Company.

the “connected transaction” refers to that as
defined in the Hong Kong Listing Rules.

the meaning of an “accounting firm” is the
same as that of “auditors”.
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Article 257 After adoption by special
resolution on the general meeting of the
Company, the Articles of Association shall
take effect and put into force from the
date on which the H Shares issued by the
Company are listed on the Main Board of
the Hong Kong Stock Exchange. Since the
effective date of the Articles of Association,
the original Articles of Association of the
Company shall be automatically invalidated.

Artiele 257 Article 210 Afteradoptionby
] bt ] | . :
the-€Company;tThe Articles of Association

shall take effect and put into force from the
date of adoption by special resolution on the
general meeting of the Company on—which

the H-Sharestssuedbythe Companyare
listed e Mot L of the LI K
StockExchange. Since the effective date
of the Articles of Association, the original
Articles of Association of the Company shall
be automatically invalidated.

The English version of the Articles of Association and the Proposed Amendments is an
unofficial translations of the Chinese version. In case of any discrepancies, the Chinese

version shall prevail.
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NOTICE OF ANNUAL GENERAL MEETING

Boan Biotech
LY

Shandong Boan Biotechnology Co., Ltd.
WARBZEMERRGERAH

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 6955)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Annual General
Meeting”) of Shandong Boan Biotechnology Co., Ltd. (the “Company”) will be held at
Building 1, No. 39 Keji Avenue, High-Tech Industrial Development Zone, Yantai,
Shandong Province, China on Monday, 29 May 2023 at 9:00 a.m. for the following
purposes:

ORDINARY RESOLUTIONS

1. To consider and approve the report of the board of directors of the Company
(the “Board”) for the year 2022.

2. To consider and approve the report of the board of supervisors of the
Company for the year 2022.

3. To consider and approve the annual report of the Company for the year 2022.

4. To consider and approve the re-appointment of Ernst & Young as the auditor
of the Company for the year 2023 and authorise the Board to determine its
remuneration.

5. To authorise the Board to determine the remuneration of the Directors.

6. To authorise the Board of Supervisors to determine the remuneration of the
Supervisors.

SPECIAL RESOLUTIONS

7. To consider and approve the proposed granting of general mandate to the
Board to allot, issue and deal with additional Shares not exceeding 20% of the
total number of the H Shares (“Shares”) of the Company in issue as at the date
of passing of the related resolution, and to authorise the Board to make
amendments to the articles of association (“Articles of Association”) of the
Company as it thinks fit so as to reflect the new share capital structure upon
the issue or allotment of additional shares of the Company pursuant to such
mandate.

“THAT:
(I) (a) subject to paragraph (c) and in accordance with the relevant

requirements of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited, the Articles of
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(b)

(c)

(d)

(e)

Association and relevant laws and regulations of the Peoples’
Republic of China (the “PRC”), the exercise by the Board during
the Relevant Period (as hereinafter defined) of all the powers of
the Company to allot, issue or deal with, either separately or
concurrently, additional H Shares of the Company and to make or
grant offers, agreements, options, awards and rights of exchange
or conversion which might be required for the exercise of such
powers be hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Board
during the Relevant Period (as hereinafter defined) to make or
grant offers, agreements, options, awards and rights of exchange
or conversion which might require the exercise of such powers
after the expiration of the Relevant Period;

each of the total number of H Shares allotted, issued or dealt with
or agreed conditionally or unconditionally to be allotted, issued
or dealt with (whether by an option and awards or otherwise) by
the Board pursuant to the approval granted in paragraph (a) shall
not exceed 20% of the total number of H Shares of the Company
respectively in issue as at the date of passing of this resolution;

the Board will only exercise the above powers in accordance with
the Company Law of the PRC and the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited (as
amended from time to time) and when all necessary approvals
from the China Securities Regulatory Commission and/or other
relevant PRC government departments are obtained; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this
resolution until the earliest of:

(i)  the conclusion of the next annual general meeting of the
Company;

(ii)  the expiration of the period within which the next annual
general meeting of the Company is required by the Articles
of Association or other applicable laws to be held; or

(iii) the date of revocation or variation of the authority given

under this resolution by a special resolution of shareholders
of the Company at a general meeting.
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(2) the Board be authorized to make relevant amendments to the Articles of
Association as necessary so as to reflect the new share capital structure
of the Company upon the issue or allotment of shares pursuant to this
resolution.”

8. To consider and approve the resolutions on the amendments to the Articles of
Association as set out in Appendix II to the circular published by the
Company dated 26 April 2023 and to authorize the Board to handle the
relevant formalities including but not limited to the registration/filing of
changes with the relevant authorities in respect of the amendments to the
Articles of Association.

By Order of the Board
Shandong Boan Biotechnology Co., Ltd.
Jiang Hua
Chairlady, Chief Executive Officer and Executive Director

Hong Kong, 26 April 2023
Notes:

1. All resolutions at the Annual General Meeting will be taken by poll (except where the chairman decides
to allow a resolution relating to a procedural or administrative matter to be voted on by a show of hands)
pursuant to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited.
The results of the poll will be published on the websites of the Company at www.boan-bio.com and Hong
Kong Exchanges and Clearing Limited at www.hkexnews.hk after the Annual General Meeting.

2. Any shareholder entitled to attend and vote at the Annual General Meeting convened by the above notice
is entitled to appoint one or more proxies to attend and vote instead of him/her. A proxy need not be a
shareholder of the Company.

3. In order to be valid, the instrument appointing a proxy together with the power of attorney or other
authority, if any, under which it is signed, or a notarially certified copy of such power of attorney or
authority, must be completed and returned to the Company’s H Share registrar of the Company in Hong
Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong (for holders of H shares), at least 24 hours before the Annual General
Meeting (i.e. before 9:00 a.m. on Sunday, 28 May 2023) or any adjourned meeting thereof. Completion and
return of the form of proxy will not preclude a shareholder from attending and voting at the Annual
General Meeting or any adjourned meeting thereof should he/she so wish.

4. For the purpose of determining the list of shareholders who are entitled to attend the Annual General
Meeting, the register of members of the Company will be closed from Tuesday, 23 May 2023 to Monday,
29 May 2023, both days inclusive, during which period no transfer of shares will be registered. In order to
be eligible to attend and vote at the Annual General Meeting, unregistered holders of the shares shall
ensure all properly completed transfer documents accompanied by the relevant share certificates must be
lodged with the Company’s H share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong not later than 4:30 p.m. on Monday, 22 May 2023 for registration.

5. In case of joint shareholders, the vote of the senior joint shareholder who tenders a vote, whether in
person or by proxy, will be accepted to the exclusion of the votes of the other joint shareholder(s) and for
this purpose, seniority will be determined by the order in which the names stand in the register of
members of the Company in respect of the joint shareholding.
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6. Shareholders who attend the meeting in person or by proxy shall bear their own travelling and

accommodation expenses.

7. A shareholder or his/her proxy should produce proof of identity when attending the Annual General
Meeting.
8. References to date and time in this notice are to Hong Kong dates and time.

As at the date of this notice, the executive directors of the Company are Ms. Jiang Hua and
Dr. Dou Changlin; the non-executive directors of the Company are Mr. Liu Yuanchong, Ms. Li Li
and Mr. Chen Jie; and the independent non-executive directors of the Company are Mr. Shi Luwen,
Mr. Dai Jixiong and Dr. Yu Jialin.
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