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DEFINITIONS

In this supplemental circular, unless the context otherwise requires, the following terms and

expressions shall have the following meanings:

//AGM/I

“Articles of Association”

“Board of Directors” or “Board”
“Chairman”

“Class Meetings”

“Company”

“Director(s)”

“Domestic Share(s)”

“Domestic Shareholder(s)”

the annual general meeting of the Company to be
convened and held at the meeting room of the
Company, No. 1 Yichen North Street, Gaocheng
District, Shijiazhuang City, Hebei Province, the PRC
on Thursday, 25 May 2023 at 10:30 a.m., for the
Shareholders to consider and, if thought fit, approve
the resolutions contained in the First Notice of AGM
and the Supplemental Notice of AGM, or any
adjournment thereof

the articles of association of the Company as
amended, supplemented or otherwise modified from
time to time

the board of Directors
the chairman of the Board of Directors

collectively, the H Shareholders Class Meeting and
the Domestic Shareholders Class Meeting

Hebei Yichen Industrial Group Corporation Limited*
(b3 = B 2E 4 B Al A BR A Fl), a joint stock limited
liability company incorporated in the PRC whose
issued H Shares are listed on the Main Board of the
Stock Exchange

the director(s) of the Company

domestic invested ordinary share(s) in the capital of
the Company, with a nominal value of RMB0.5 each,
which are subscribed for and paid up in RMB and are
unlisted Shares which are currently not listed or
traded on any stock exchange

holder(s) of the Domestic Share(s)
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“Domestic Shareholders
Class Meeting”

“First Circular”

“First Form of Proxy”

“First Notice of AGM”

l/Group/I

“H Shares”

“H Shareholder(s)”

“H Shareholders Class Meeting”

“Hong Kong”

the class meeting of the Domestic Shareholders to be
convened and held at the meeting room of the
Company, No. 1 Yichen North Street, Gaocheng
District, Shijiazhuang City, Hebei Province, the PRC
on Thursday, 25 May 2023 at 10:30 a.m. or
immediately following conclusion of the H
Shareholders Class Meeting (whichever is the later),
for the Domestic Shareholders to consider and, if
thought fit, approve the resolutions contained in the
notice of the meeting set out on pages 148 to 149 of
this supplemental circular, and any adjournment
thereof

the circular of the Company dated 25 April 2023

the form of proxy for the AGM enclosed with the First
Circular

the notice of the AGM dated 25 April 2023 set out in
the First Circular

collectively, the Company and its subsidiaries for the
time being

overseas listed foreign invested ordinary share(s) in
the ordinary share capital of the Company, with a
nominal value of RMBO0.5 each, which are listed on the
Stock Exchange and traded in Hong Kong dollars

holder(s) of the H Share(s)

the class meeting of the H Shareholders to be
convened and held at the meeting room of the
Company, No. 1 Yichen North Street, Gaocheng
District, Shijiazhuang City, Hebei Province, the PRC
on Thursday, 25 May 2023 at 10:30 a.m. or
immediately following conclusion of the AGM
(whichever is the later), for the H Shareholders to
consider and, if thought fit, approve the resolutions
contained in the notice of the meeting set out on pages
146 to 147 of this supplemental circular, and any
adjournment thereof

the Hong Kong Special Administrative Region of the
People’s Republic of China
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“Latest Practicable Date”

“Listing Rules”

//PRC//

//RMB ”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Supplemental Notice of AGM”

“Updated Form of Proxy”

4 May 2023, being the latest practicable date prior to
the printing of this supplemental circular for the
purpose of ascertaining information contained in this
supplemental circular

the Rules Governing the Listing of Securities on the
Stock Exchange

the People’s Republic of China, which for the purpose
of this supplemental circular, shall exclude Hong
Kong, the Macao Special Administrative Region of the
People’s Republic of China and Taiwan

Renminbi, the lawful currency of the PRC

ordinary shares of RMBO0.5 each in the capital of the
Company, comprising Domestic Shares and H Shares

holder(s) of Shares, comprising Domestic
Shareholders(s) and H Shareholder(s)

The Stock Exchange of Hong Kong Limited

the supplemental notice of the AGM dated 10 May
2023 set out on pages 143 to 145 of this supplemental
circular which contains the additional special
resolution to be proposed at the AGM in connection
with the proposed amendments to the Articles of
Association

the updated form of proxy for the AGM enclosed with
this supplemental circular which contains the
resolutions set out in the First Notice of AGM and the
additional resolution set out in the Supplemental
Notice of AGM



LETTER FROM THE BOARD

Hebei Yichen Industrial Group Corporation Limited*

MILBEREFEERGERAE

(A joint stock limited liability company incorporated in the People’s Republic of China)

Executive Directors:

Mr. Zhang Haijun (Chairman)
Mr. Wu Jinyu

Mr. Zhang Chao

Mr. Zhang Lihuan

Ms. Ma Xuehui

Non-executive Director:
Ms. Zheng Zhixing

Independent non-executive Directors:

Mr. Jip Ki Chi
Mr. Zhang Liguo
Mr. Wang Fuju

To the Shareholders

Dear Sir/Madam

(Stock Code: 1596)

Registered Office and Headquarters:
No. 1 Yichen North Street
Gaocheng District

Shijiazhuang City

Hebei Province

China

Principal place of business
in Hong Kong:
5/F, Manulife Place
348 Kwun Tong Road, Kowloon
Hong Kong

10 May 2023

PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION,
SUPPLEMENTAL NOTICE OF
EXTRAORDINARY GENERAL MEETING,

NOTICE OF H SHAREHOLDERS CLASS MEETING

AND

NOTICE OF DOMESTIC SHAREHOLDERS CLASS MEETING

1. INTRODUCTION

Reference is made to the announcement of the Company dated 10 May 2023 in

relation to the proposed amendments to the Articles of Association.

*  For identification purpose only



LETTER FROM THE BOARD

This supplemental circular should be read in conjunction with the First Circular
which sets out the First Notice of the AGM and provide you with information regarding
the resolutions to be proposed at the AGM. The purpose of this supplemental circular is to
set out the Supplemental Notice of AGM and to provide you with the information
regarding the additional special resolution to be proposed at the AGM and the Class
Meetings in connection with the proposed amendments to the Articles of Association.

2. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Board noted that the Listing Rules have been amended with effect from 1
January 2022 to adopt a uniform set of 14 core standards for shareholder protections (the
“Core Standards”) for issuers regardless of their place of incorporation. These Core
Standards relate to, among others, (a) notice and conduct of general meetings; (b)
shareholders’ rights to remove directors, vote, speak and requisition a meeting, and
appoint proxies or corporate representatives; (c) reserving (i) approval of appointment,
removal and remuneration of auditors to a majority of the shareholders or other body
independent of the board of directors; and (ii) other material matters to super-majority
votes by the shareholders; (d) restrictions on the term of a director appointed to fill a
casual vacancy; (e) availability of the shareholders’ register for inspection; and (f)
restrictions on shareholders voting on certain matters required by the Listing Rules.
According to the guidance issued by the Stock Exchange, listed issuers should assess
whether their constitutional documents, in combination with the applicable laws, rules
and regulations of their place of incorporation, conform to these Core Standards and,
where applicable, make necessary amendments to the constitutional documents. Pursuant
to the transitional arrangements permitted under Appendix 3 to the Listing Rules, existing
issuers listed on the Stock Exchange as at 31 December 2021 would have until their second
annual general meeting following 1 January 2022 to make necessary changes to their
constitutional documents to conform to the Core Standards set out in Appendix 3 to the
Listing Rules.

In addition, it is noted that the State Council of the PRC (the “State Council”) and
the China Securities Regulatory Commission (the “CSRC”) had issued the “Decision of
the State Council to Repeal Certain Administrative Regulations and Documents” and the
“Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic
Companies” (collectively, the “New PRC Regulations”) respectively on 17 February 2023,
and that the New PRC Regulations had come into effect on 31 March 2023. On the same
date as the New PRC Regulations took effect, the Special Regulations on the Overseas
Offering and Listing of Shares by Joint Stock Limited Companies (275 b B % i > A BR 22 7
i SR EE Ly B BT RE I BLAE ) issued by the State Council on 4 August 1994 (the “Special
Regulations”) and the Mandatory Provisions for Companies Listing Overseas set forth in
Zheng Wei Fa [1994] No. 21 issued on 27 August 1994 by the State Council Securities Policy
Committee and the State Commission for Restructuring the Economic System (the
“Mandatory Provisions”) (each as amended, supplemented or otherwise modified from
time to time) was repealed. Among others, holders of domestic shares and H shares are no
longer deemed to be different classes of shareholders, and the class meeting requirements

~_5-
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originally applicable to holders of domestic shares and H shares are no longer necessary;
the use of arbitration to resolve disputes is also no longer required. The CSRC has issued
the Guidelines for the Articles of Association of Listed Companies (the “PRC Guidelines
on AoA”) and PRC-incorporated issuers shall formulate their articles of association in line
with the PRC Guidelines on AoA.

In the light of the above, the Board proposes to amend its existing Articles of
Association and to adopt a new set of amended and restated Articles of Association (the
“Amended and Restated Articles of Association”). The New Articles of Association
incorporate amendments proposed to be made to ensure conformity with the Core
Standards set out in Appendix 3 to the Listing Rules, remove those articles that have
become outdated due to the repeal of the Special Regulations and the Mandatory
Provisions, bring the Articles of Association overall into line with the PRC Guidelines on
Ao0A, and satisfy the requirements under the constitution of the Chinese Communist
Party. The proposed amendments also include other consequential and housekeeping
amendments to the existing Articles of Association.

Please refer to the Appendix to this supplemental circular for the full text of the
Amended and Restated Articles of Association, in which all proposed amendments to the
Articles of Association are set out.

The English translations of the Amended and Restated Articles of Association and
all proposed amendments to the Articles of Association are included in the English
version of this supplemental circular. The original language version, i.e. the Chinese
version, of the same is set out in the Chinese version of this supplemental circular. The
English translations are included for reference only and in the event of any inconsistency,
the Chinese version shall prevail.

A resolution will be proposed at the AGM for the Shareholders to consider and, if
thought fit, approve the proposed amendments to the Articles of Association. In addition,
the H Shareholders Class Meetings and the Domestic Shareholders Class Meeting will be
convened for the H Shareholders and the Domestic Shareholders to consider and, if
thought fit, approve the proposed amendments to the Articles of Association respectively.
The proposed amendments to the Articles of Association will be put forward for approval
by the Shareholders by way of a special resolution at each of the AGM and the Class
Meetings.

The filings with the relevant authorities in the PRC in respect of the proposed
amendments to the Articles of Association will be made after the passing of the relevant
special resolution by the Shareholders at each of the AGM and the Class Meetings.

The amendments to the Articles of Association will take effect on the date on which
they are approved at the AGM and the Class Meetings.
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3. AGM AND PROXY ARRANGEMENTS

The AGM will be held as originally scheduled at the meeting room of the Company,
No. 1 Yichen North Street, Gaocheng District, Shijiazhuang City, Hebei Province, the PRC
on Thursday, 25 May 2023 at 10:30 a.m. for the Shareholders to consider and, if thought fit,
approve the resolutions contained in the First Notice of AGM and the Supplemental
Notice of AGM. The First Notice of AGM was set out in the First Circular. The
Supplemental Notice of AGM, which contains the additional special resolution to be
proposed at the AGM in connection with the proposed amendments to the Articles of
Association and should be read in conjunction with the First Notice of AGM, is set out on
pages 143 to 145 of this supplemental circular.

The First Form of Proxy was enclosed with the First Circular despatched to the
Shareholders on Tuesday, 25 April 2023 and has also been published on the websites of
Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk) and the Company
(www.hbyc.com.cn). Since the First Form of Proxy does not contain the special resolution
to be proposed at the AGM in connection with the proposed amendments to the Articles of
Association as set out in the Supplemental Notice of AGM, the Company has prepared the
Updated Form of Proxy which is enclosed and despatched to the Shareholders together
with this supplemental circular. The Updated Form of Proxy is also published on the
websites of Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk) and the
Company (www.hbyc.com.cn).

Each Shareholder who intends to appoint a proxy to attend the AGM is requested to
complete, sign and return the enclosed Updated Form of Proxy in accordance with the
instructions printed thereon not less than 24 hours before the time fixed for holding the
meeting (i.e. not later than 10:30 a.m. on Wednesday, 24 May 2023 (Hong Kong time)) or
any adjournment thereof (as the case may be) (the “Closing Time”).

Shareholders who have lodged the First Form of Proxy with the Company should
note the following arrangements:

(i)  each Updated Form of Proxy deposited at the Secretariat of the Board at the
Company’s principal place of business in the PRC (in the case of holder of
Domestic Shares) or at the Company’s H share registrar, Computershare Hong
Kong Investor Services Limited (in the case of holder of H Shares) by the
Closing Time shall be treated as a valid form of proxy and shall revoke and
supersede the First Form of Proxy previously deposited by the same
Shareholder if correctly completed, signed and returned in accordance with
the instructions printed thereon; and

(ii) if no Updated Form of Proxy is deposited at the Secretariat of the Board at the
Company’s principal place of business in the PRC (in the case of holder of
Domestic Shares) or at the Company’s H share registrar, Computershare Hong
Kong Investor Services Limited (in the case of holder of H Shares) by the
Closing Time, the First Form of Proxy will be treated as a valid form of proxy
if correctly completed, signed and returned. Each proxy so appointed by the
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Shareholders will be entitled to vote according to the instructions given on the
First Form of Proxy and to vote at his/her discretion or to abstain from voting
on any additional resolution properly put to the AGM including the special
resolution in connection with the proposed amendments to the Articles of
Association as set out in the Supplemental Notice of AGM.

4. CLASS MEETINGS AND PROXY ARRANGEMENTS

The H Shareholders Class Meeting will be held on Thursday, 25 May 2023 at 10:30
a.m. or immediately following conclusion of the AGM (whichever is the later), and the
Domestic Shareholders Class Meeting will be held on Thursday, 25 May 2023 at 10:30 a.m.
or immediately following conclusion of the H Shareholders Class Meeting (whichever is
the later), both at the same venue as the AGM, i.e. the meeting room of the Company, No.
1 Yichen North Street, Gaocheng District, Shijiazhuang City, Hebei Province, the PRC, for
the H Shareholders and the Domestic Shareholders to consider and, if thought fit, approve
the special resolution contained in the notices of the Class Meetings set out on pages 146 to
149 of this supplemental circular in connection with the proposed amendments to the
Articles of Association.

Forms of proxy for use at the Class Meetings are enclosed and despatched to the
Shareholders together with this supplemental circular and also published on the websites
of Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk) and the Company
(www.hbyc.com.cn). Each shareholder who intends to appoint a proxy to attend the
relevant Class Meeting is requested to complete, sign and return the relevant form of
proxy enclosed in accordance with the instructions printed thereon not less than 24 hours
before the time fixed for holding the relevant Class Meeting (i.e. at or before 10:30 a.m. on
Wednesday, 24 May 2023 (Hong Kong time)) or any adjournment thereof (as the case may
be). For H Shareholders, the form of proxy should be returned to the Company’s H share
registrar, Computershare Hong Kong Investor Services Limited. For Domestic
Shareholders, the form of proxy should be returned to the Secretariat of the Board at the
Company’s principal place of business in the PRC.

5. CLOSURE OF REGISTER OF MEMBERS OF THE COMPANY

As set out in the First Circular, in order to determine the entitlement to attend and
vote at the AGM, the register of members of the Company has been closed from
Wednesday, 26 April 2023 and will remain closed up to and including Thursday, 25 May
2023, during which period no transfer of shares has been and will be registered. H
Shareholders and Domestic Shareholders whose names appear on the register of members
of the Company on Wednesday, 26 April 2023 are entitled to attend and vote at the AGM
and the H Shareholders Class Meeting or the Domestic Shareholders Class Meeting (as the
case may be).

6. RECOMMENDATIONS

The Board of Directors consider that the proposed amendments to the Articles of
Association are in the best interests of the Company and the Shareholders as a whole.
Accordingly, the Board of Directors recommend the Shareholders to vote in favour of the
relevant special resolutions to be proposed at the AGM and the Class Meetings.

—_8-—
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7. RESPONSIBILITY STATEMENT

This supplemental 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 supplemental 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 supplemental circular

misleading.
8. MISCELLANEOUS

The Chinese text of this supplemental circular shall prevail over the English text for

the purpose of interpretation in the event of any inconsistency:.

Yours faithfully,

For and on behalf of the Board of Directors
Hebei Yichen Industrial Group Corporation Limited*
Zhang Haijun
Chairman

*  For identification purpose only



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Hebei Yichen Industrial Group Corporation Limited*

MEEREXREERGERLF

ARTICLES OF ASSOCIATION

(Considered and passed at the 2015 first extraordinary general meeting of the Company
held on 30 November 2015, amended at the 2015 annual general meeting of the Company
held on 24 June 2016, amended at the 2018 annual general meeting of the Company held
on 29 July 2019,and considered and passed at the 2020 first extraordinary general meeting
of the Company held on 18 March 2020 and amended at the 2022 annual general meeting
of the Company held on 25 May 2023)

*  For identification only
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CHAPTER 1
CHAPTER 2

CHAPTER 3

Section 1
Section 2

Section 3

CHAPTER 4
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CHAPTER 5

Section 1

Section 2

CHAPTER 6

CHAPTER 7

Section 1
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CHAPTER 8

Section 1
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Article 1.1

$ % & &8 3 B & 7

CHAPTER 1 GENERAL PROVISIONS

In order to protect the legal rights and interests of the

shareholders and creditors of Hebei Yichen Industrial

Group Corporation Limited (hereinafter referred to as the

“Company”) and to regulate the organization and activities

of the Company, these Articles are formulated in accordance

with the Company Law of the People’s Republic of China

(hereinafter referred to as the “Company Law”), the

Securities Law of the People’s Republic of China

(hereinafter referred to as the “Securities Law”), the Trial

Administrative Measures of Overseas Securities Offering

and Listing by Domestic Companies and the Rules

Governing the Listing of Securities on The Stock Exchange

of Hong Kong Limited (hereinafter referred to as the “Hong

Kong Listing Rules”), the Guidelines for Articles of

Association of Listed Companies and other relevant
provisions.

- 13 -
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Article 1.2 Artiele 13

Article 1.3

Article 1.4Artiele 12

HebeiYiel Ind G c on Limited
thereinafter referred-to-as-Tthe “Company%} is a joint stock

limited company established in accordance with the

Company Law ef—thePeople’sRepublic—ofChina

“ 7
4

Previsiens”™)—and other relevant laws—and-administrative

regulationsprovisionef-the-State.

The Company was established by way of promotion by
generally converting W L3 < T 2% [ A R 2 7 into a joint
stock limited company. Upon registration with
Shijiazhuang Municipal Administration for Industry &
Commerce on 26 November 2015, the Company has

obtained the Business Licence for Company. The credibility
code of the Company is: 91130100107907438Y.

Subject to the approval by the China Securities Regulatory

Commission (hereinafter referred to as the “CSRC”) and

The Stock Exchange of Hong Kong Limited (hereinafter

referred to as the “Hong Kong Stock Exchange”), the

Company conducted an initial public offering of 224,460,000

overseas-listed foreign shares (H shares), which were listed

on the Hong Kong Stock Exchange on 21 December 2016.

The Company’s registered names
Chinese name: {MJt 32 i B 2E 5 B Ry A PR ]
English name: Hebei Yichen Industrial Group Corporation

- 14 -
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Article 1.5 Artiele 13

Article 1.6

Article 1.7 Artiele 14

Article 1.8 Artiele 15

Article 1.9

Article 1.10Artiele 16

The Company’s address

Address—: No. 1 Yichen North Street, Gaocheng District,
Shijiazhuang City, Hebei Province

Another place of business under the same business license
Address2: No. 268 Lianzhou East Road, Gaocheng District,
Shijiazhuang City, Hebei Province

Postal Code: 052160
Telephone: 0311-88929052
Fax:+0311-88929228

The registered capital of the Company is RMB448,920,000.

The legal representative of the Company is the chairman of
the board of directors of the Company.

The Company is a joint stock limited liability company with
perpetual existence.

The entire assets of the Company are divided into equal
shares. Shareholders’ liabilities in the Company are
proportional to the number of shares they subscribed. The
Company is responsible for all debts with all of its assets.

T Artic] . £ he d hich ]

c , Listed_foreien_s] Listod

The Stock Excl ¢ Hone Kong Limited (herinat

il At oo  torof-the C Tl
ol bod bk il o .
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Article 1.11Artiele 19

From the date upon which these Articles come into effect,
these Articles shall become a legally binding document
regulating the organization and activities of the Company,
and the rights and obligations between the Company and its
shareholders, and among its shareholders and shall become
a legally binding document for the Company and its
shareholders, directors, supervisors and senior
management members. Pursuant to these Articles, a
shareholder may take legal action against any shareholder
as well as the directors, supervisors, general manager and
other senior management members of the Company; a
shareholder may take legal action against the Company, and
the Company may take legal action against its shareholders,
directors, supervisors, general manager and other senior
management members.

The senior management members referred to in these
Articles represent the Company’s general manager, deputy

general managers, financial controller, chief engineer and
secretary to the board of directors.

- 16 -
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Article 2.1

Article 2.2

CHAPTER 2 OBJECTIVES AND SCOPE OF BUSINESS

The business objectives of the Company are: Exert the group
operational advantages of demutualization, diversification
and integration with rational and efficient management,
promote socio-economic development, maximize
shareholder value and create good social impact.

Subject to legal registration, Fthe business scope of the

Company is: manufacturing and sale of railway engineering
equipment, embedded ducts and parts, pipe section bolts
and parts of pipe section bolts, railroad sleepers, switch
sleepers, short sleepers, supporting blocks, track plates,
variable rods, water and boil proof plywood, water stops,
geogrids, geotextiles, rubber plates, transportation train
parts and components, rubber boot cover, nylon baffle seats
and rubber (excluding items for medical use), nylon, plastic
products (excluding items for medical use), railway
guardrails, railings, multi-function modular shelving and
wire steel products, solid wire, gas shielded and
self-shielded series of flux cored wire products, welding
equipment, steels, metal and electronic products, welding
equipment sets and parts, welding machines, electrical
engineering and electrification parts, electrical cable ducts,
earth terminals and base terminal cables, electrified railway
catenary steel poles-H-shaped poles; operating the export
of the self-manufactured products and technology of the
Company and import of raw and auxiliary materials,
machines and equipment, spare parts and technology
required by the Company, save for commodities and
technology which must only be imported and exported by
specific companies designated by the state and commodities
and technology whose import and export are prohibited by
the state; casting of railway parts. (Projects which require
prior approvals under the laws must be undertaken only
after the approvals have been granted by the relevant
government authorities)

The business scope of the Company shall include such items
as the company registration authority may approve.
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CHAPTER 3 SHARES-ANDREGISTERED-CAPITALE

Article 3.1

Article 3.2Asrtiele 31

Article 3.3 Artiele 32

Article 3.4

Article 3.5Asrtele 33

Section 1 Issue of Shares

The shares of the Company shall be issued in the form of

share ceritficates.

Shares of the Company shall be issued in a transparent, fair
and equal manner and shares of the same class shall rank
pari passu in all respects.

Each of the shares of the same class shall be issued under the
same conditions and at the same price in each issuance, and
the same price shall be paid for each of the shares
subscribed for by any entity or individual.

The shares issued by the Company shall be denominated in
RMB with kave-a nominal value of RMBO0.5 per share.

The domestic shares issued by the Company shall be

collectively deposited with China Securities Depository and

Clearing Company Limited. The overseas-listed foreign

shares issued by the Company may be deposited with

securities registration and settlement companies in Hong

Kong and may also be held in the name of individual
shareholder(s).

Subject to the appreval-registration or filing with ef-the
CSRCseeurities—regulatoryautherities—of China, the
Company may issue shares to domestic investors and
foreign investors.

Foreign investors referred to in the preceding paragraph
mean those investors who subscribe for the Company’s
shares and who are located in foreign countries and in the
regions of Hong Kong, Macau and Taiwan. Domestic
investors mean those investors who subscribe for the
Company’s shares and who are located within the territory
of the People’s Republic of China excluding the regions
mentioned above.
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Article 3.6Article 34

Article 3.7Axrticle 35

Shares that the Company issues to domestic investors for
subscription in Renminbi shall be referred to as domestic
shares. Shares that the Company issues to foreign investors
for subscription in foreign currencies shall be referred to as
foreign shares. Foreign shares that are listed overseas shall
be referred to as overseas-listed foreign shares.

Both holders of domestic shares and holders of
overseas-listed foreign shares are holders of ordinary
shares, and have the same rights and obligations.

Foreign shares issued by the Company that are listed in
Hong Kong shall be referred to as H shares. H shares are
shares that have been approved for listing on the Hong
Kong Stock Exchange, the par value of which are
denominated in Renminbi and which are subscribed for and
traded in Hong Kong dollars.

At the time of its establishment, the Company issued a total
of 336,690,000 ordinary shares, with a par value of RMB1
each. At the time of its establishment, the Company issued
336,690,000 shares to its promoters, representing 100% of
the total number of ordinary shares issued by the Company
at the time of establishment. The shareholding structure of
the Company at the time of establishment is set out below:

Number of

Name of shareholder shares Shareholding
Zhang Haijun (5 ) 66,799,296 19.84%
Zhang Junxia (5% #ER) 43,635,024 12.96%
Zhang Xiaogeng (/M) 43,433,010 12.90%
Zhang Xiaosuo (/M) 43,534,017 12.93%
Zhang Suoqun (iR #{#f) 12,794,220 3.80%
Zhang Ligang (i 7 i) 13,804,290 4.10%
Wu Jinyu (%4 %) 14,780,691 4.39%
Liu Huizhen (¥ H£) 3,366,900 1.00%
Liu Jihong (#I4£41) 3,366,900 1.00%
Zhang Chao (5k#) 9,561,996 2.84%
Zhang Lijie (& 1) 9,561,996 2.84%
Zhang Lifeng (5k /1) 9,561,996 2.84%
Zhang Yanfeng (i &fili%) 9,561,996 2.84%
Zhang Libin (5% /1) 8,753,940 2.60%
Zhang Lihuan (5% 7] #() 8,753,940 2.60%
Zhang Ning (4% %) 8,753,940 2.60%
Zhang Hong (i %) 8,753,940 2.60%
Zhang Fengxuan (7 /E ) 2,525,175 0.75%
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Liu Xiwen (%] 30) 2,525,175 0.75%
Ma Hailu (% 1 #%) 2,424,168 0.72%
Wu Yonggang (%7K fi) 2,525,175 0.75%
Zhao Ligiang (] 58) 1,582,443 0.47%
Fan Tiejun (% #5) 1,414,098 0.42%
Ma Li (F&#)) 1,212,084 0.36%
Zhang Shuangge (5 #1%) 639,711 0.19%
Zhang Ruiqiu (#RHiFk) 1,178,415 0.35%
Zhang Qinghua (il B %) 942,732 0.28%
Fan Xiulan (% 7 1) 471,366 0.14%
Gao Weifeng (=1 1%) 471,366 0.14%
Total 336,690,000 100%
Article 3.8Artiele 36 The Company has been authorized by the seeurities

regulatoryautheritiesof ChinaCSRC to issue-neo-meore-than
224,460,000 H shares, with a par value of RMBO0.5 each,

which were listed on the Hong Kong Stock Exchange on 21

December 2016.H-ever-allotment-eptions-are-exerecised;the

7 7

apar-value of RMBOS5-—each-

7

The Company has a total of 897,840,000 shares, with a par

value of RMBO0.5 each. All of the shares are ordinary shares.
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Article 3.9

Article 3.10

The Company or its subsidiaries (including the Company’s

affiliates) shall not give any financial support, in the form of

gift, advance, guarantee, compensation or loan, to any

person who purchases or intends to purchase the shares of
the Company.

Section 2 Increase, Reduction and Repurchase of Shares

Based on its operating and development needs and_in

accordance with the requirements of laws and regulations,

Fthe Company may_increase its capital,—based—en—its

operating—and—developmentneeds—after respective

resolutions are passed at a shareholder’s general meeting,

by way of the following:atutherize-theinerease-of itseapital
1 . E 4l Articles.

The . . L inthefollowi
ways:

G 1 Cfeari ] E ] . L
unspeeified-investorspublic offering of shares;

(i) 1 Laei | ..
shareholdersnon-public offering of shares;

(iii) by allotting =newbonus shares to existing
shareholders;

(iv) by converting capital reserves into share capital;

(v) by any other means stipulated in the laws and

administrative regulations and authorized permitted

by the CSRCseeurities—regulatory—authorities—of
China.

After the Company’s increase of capital by means of the
issuance of new shares has been approved in accordance
with the provisions of these Articles, the issuance shall be
made in accordance with the procedures stipulated by the
relevant laws and administrative regulations of the State
and the relevant regulatory regulations of the place where

the shares of the Company are listed.
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Article 3.11Artiele 41 Pursuant-to—theseArtieles; Tthe Company may reduce its  MPas22
registered capital. The reduction in registered ef-capital
shall be made in accordance with the procedures set out in
Company Law, other applicable regulations and these

Articles.

— 24 —



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 3.12Artiele 43

Article 3.13

The Company may—in-acecordance—-with—theprovisions—set

i the taws,admini . lations,d 1
rules—and—theseArtieles;—shall not acquire or instruct its
third parties to acquire on its behalf its shares under-except

for any of the following circumstances:
(i)  Reduction of the Company’s registered capital;

(ii) Merger with another company which holds the shares
of the Company;

(iii) GrantUsing ef-the shares as-incentivecompensation
to—the—staffof the Companyfor employee share

ownership schemes or share award scheme;

(iv) Request to the Company to acquire the shares from
shareholders who vote against any resolution
adopted at the shareholders’ general meeting on the
merger or demerger of the Company:;

(v) Using the shares to exercise the conversion of

convertible corporate bonds issued by the Company;

Gv}(vi) Safeguarding corporate value and shareholders’

rights as it deems necessary.

Otherthanthe-abevethe Companyshall net-dealin
Heshares

The company may acquire its shares by way of open

centralized transaction or by other ways as permitted under

laws, administrative regulations and by the CSRC.
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Article 3.14 Asrticle 4-6

Share repurchases made by the Company under the

circumstances by —reasen—ef—those—mentioned in
sub-paragraphs (i) and (ii)te—Gii)} of Article 4:33.12 hereof

shall be approved by the shareholders’ general meeting.

Share repurchases made by the Company under the

circumstances mentioned in sub-paragraphs (iii), (v) and

(vi) of Article 3.12 hereof, in accordance with provisions of

these Articles or the authorization by the general meeting,

shall be approved by passing resolutions at a board meeting

at which more than two-thirds of the directors are present.
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For share repurchases by the Company pursuant to Article
3.12 of these Articles, when the sShares are repurchased by
the—Companypursuant—to—Article 4-3—hereef—under
circumstances mentioned in sub-paragraph (i) efArtiele 43
hereef-they shall be cancelled within 10 days from the date
of acquisition; when the shares are repurchased under

circumstances mentioned in sub-paragraphs (ii) and (iv)-ef
Artiele—4-3—hereof, they shall be transferred or cancelled
within 6 months-;

When tFhe shares are repurchased underaequired—by—the
Cempanyin—aceordanee—with sub-paragraph (iii), (v) and
(vi)—ef-Axtiele—43 hereof, the total shares held by the
Company or the third parties instructed by the Company or

on its behalf shall not exceed 510% of the Company’s issued
shares or other limits required by the Hong Kong Listing

Rules from time to time (whichever is lower)—Fhe

L halll | 4] Cito of . ]
the-Cempany, and the shares acquired shall be transferred
or cancelled te-thestaff-within ene-three years.
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Article 3.15

. . Lre hatl ]

Section 3 Transfer of Shares

Shares of the Company may be transferred in accordance

with the laws.

Transfer of H shares listed in Hong Kong requires

registration with the Company’s share registrar in Hong
Kong.
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Article 3.16

Article 3.17

Share certificates of the Company shall not be accepted by

the Company as the subject of any pledge.

Shares of the Company held by its promoters shall not be

transferable within one year from the date of its

establishment. Shares of the Company in issue prior to its

public offering of shares shall not be transferable within one

year from the date its shares are listed on the stock exchange
for trading.

The directors, supervisors and senior management

members of the Company shall declare to the Company

their shareholdings (including preference shares) in the

Company and inform any changes in their shareholdings.

During their terms of office, shares transferred every year

must not exceed 25% of their aggregate shareholdings in the

Company in the same class. No transfer of their

shareholdings in the Company shall be made within one

year from the date the Company’s shares were listed for

trading. No transfer of their shareholdings in the Company

shall be made within six months after they ceased to hold

their respective offices.
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Gv) T et | capital, ] :
] otionofsl ol :

CHAPTER 46 SHARE-CERHFEICATES AND REGISTER OFESHAREHOLDERS AND

Article 4.1

SHAREHOLDERS’ GENERAL MEETING

Section 1 Shareholders

The Company shall establish a register of shareholders

based on the evidence provided by securities registry. The

register of shareholders shall be an evidence sufficient in

proving the shareholding of a shareholder in the Company.

A shareholder shall enjoy its rights and assume its

obligations according to the class of shares held by that

shareholder. Shareholders holding the same class of shares

shall enjoy the same rights and assume the same
obligations.
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During the time the Company’s H shares remain listed on
the Hong Kong Stock Exchange, the Company shall at any
time ensure that all title documents (including H share
certificates) relating to its securities listed on Hong Kong
Stock Exchange include the statements stipulated below,
and shall instruct and procure its share registrar not to
register the subscription, purchase or transfer of any of its
shares in the name of any particular holder unless and until
such holder submits to the share registrar a signed form in
respect to such shares which bear statements to the
following effect:

(i)  The acquirer of the shares agrees with the Company
and each shareholder of the Company, and the

Company agrees with each shareholder, to observe

and comply with Company Law;—the—Speeial
Regulations and other relevant laws, administrative

regulations and the Articles of Association;

if)(ii) The acquirer of shares agrees with the Company and
each shareholder of the Company that shares in the
Company are freely transferable by the holder
thereof;

- 32 —
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@v)(iii) The acquirer of shares authorizes the Company to
enter into a contract on his behalf with each director,
general manager and other senior management
member whereby such directors, general manager
and other senior management members undertake to
observe and comply with their obligations to
shareholders stipulated in the Articles of Association.

Article 4.2Artiele 62 The shares of the Company may be transferred, donated, ©trR19A46
inherited and pledged in accordance with the relevant laws,
administrative regulations, requirements of the stock
exchange on which the shares of the Company are listed and

these Articles.
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Article 4.3Axrticle- 65

overseas-agent-to-maintain-suchregister—The original copy
of the register of holders of H shares listed in Hong Kong

shall be kept in Hong Kong.

The Company shall maintain a duplicate of the register of
holders of H shares at the Company’s corporate domicile
and shall be available to the Company’s shareholders,

provided that the Company may close the register of

holders of H shares in accordance with terms equivalent to
Section 632 of the Companies Ordinance (Chapter 622 of the
Laws of Hong Kong). The appointed overseas agent shall

ensure the consistency between the original copy and the
duplicate of register of holders of H shares at all times.

If there is any inconsistency between the original copy and

the duplicate of the register of holders of H shares, the
original copy shall prevail.
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Gy ™ :  hold T  theC

! hold . ntained-

Article 4.4 Axtiele 68 All paid-up H shares that are listed in Hong Kong are freely = zhengJionHai

transferable pursuant to these Articles. However, the board
of directors may refuse to recognize any instrument of
transfer without the need to provide any reason, unless:

@ : bod inthe Listing Rules has] g .

to-any-shares;

{i)(i) The instrument of transfer only involves the H shares
listed in Hong Kong;

ii)(ii) The stamp duty payable on the instrument of transfer
has been paid;

@w(iii) The relevant share certificates and evidence
reasonably required by the board of directors

showing that the transferor has the right to transfer
such shares shall be provided.;

] i ointhold hall | four

relevantshares:

— 35—



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 4. 5Article-610

The Company’s H shares that are listed in Hong Kong shall
be transferred by way of written transfer instrument in
usual or ordinary form, or any format acceptable to the
board of directors. Such transfer instrument may be signed
by hand, or in the event that the transferor or transferee is a
recognized clearing house (hereinafter referred to as
“Recognized Clearing House”) as defined under the
Securities and Futures Ordinance of Hong Kong or those of
its agent, a transfer instrument may be signed in a
machine-printed form. All transfer instruments shall be
placed in the legal address of the Company or other places
as designated by the board of directors from time to time.

Where the Company convenes a shareholders’ general
meeting, distributes dividends, liquidates, or carries out
other activities that require the determination of the
identification of shareholderssharekeldings, the board of
directors or the convener of the shareholders’ general

meeting shall set a date for ascertainment of the

shareholding. Ypen—the—<close—ef—such—date;—Tthe

shareholders who appear in the register of shareholders
after the close of trading on such date shall be entitled to the

relevant rightsdeemed-as-the sharehoelders-of the Company

— 36 —



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

e o . Lin, ho  MPard
s » L in 4l . :

37—



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Gi) TheC hallif it decid . .
] 9 ] Licant_mal i
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Article 4.6 Artiele 72

Where two or more persons are registered as joint holders of
any share, they shall be deemed as joint owners of such

share—and—subjectto—thefollowing restrietions: provided

that all joint shareholders of any shares shall be, jointly or

severally, liable for all the amounts payable in respect of the

relevant shares.

G  Thec . o . ,
: it holders of hares;
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Article 4.7Axtiele 73

i) Hoiointhold : ] hallieint] 1
i blicati ‘ i b]
forrelevantshares;

If one of the joint holders dies, only the surviving joint
holder(s) shall be deemed by the Company as having
ownership of the relevant shares. However, the board of
directors shall have the right, for the purpose of making
amendments to the register of shareholders, to demand the
death certificate of such holder or other documentary proof
it deems appropriate;

In the event of there being joint holders of any share, only
the joint holder first named in the register of shareholders
shall be entitled to receive the share certificate of the
relevant shares and receive notices from the Company, and
the service of notice to the aforementioned person shall be
deemed as service to all joint holders of the relevant shares.
The proxy form may be signed by any one of the joint
holders, but if more than one joint holder is present at the
meeting, whether in person or by proxy, the vote of the
senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other
joint holders. For this purpose, seniority shall be
determined by the order in which the names stand in the
register of shareholders of the Company in respect of the
joint holding.

Holders of erdinary-shares of the Company shall have the
following rights:

(i)  Theright to receive dividends and other distributions
in proportion to the number of shares held;

(ii) The right to request, convene, chair, attend and
exercise the corresponding voting rights in person or
appoint a proxy to attend and exercise the
corresponding voting rights on their behalf at
shareholders’ general meetings in accordance with
the laws;

(iii) The right to supervise the Company’s business

operations, and to put forward proposals and raise
enquiries;
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(iv) The right to transfer, give as gift or pledge the shares
held in accordance with the laws, administrative
regulations and these Articles;

(v) The right to inspect these Articles, the register of

shareholders, counterfoils of corporate bonds, the

minutes of the shareholders’ general meeting, the

minutes of the board of directors, resolutions of the

board of directors, resolutions of the supervisory
board and financial and accounting reports;Fheright

shareholders;

@ o ol 4 /
senior—management members—of the
(B) principaladdress (residence);
©) e RTI .
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@ R b ovwing_t] ol

(vi) In the event of the termination or liquidation of the
Company, the right to participate in the distribution
of the remaining assets of the Company in proportion
to the number of shares held;

(vii) With respect to shareholders who voted against any
resolution adopted at the shareholders’ general
meeting on the merger or demerger of the Company,
the right to demand the Company to acquire the
shares held by them;

(viii) Any other rights eenferredprovided by the laws,
administrative regulations, departmental regulations
or-ane these Articles.
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Article 4.8

Article 4.9

Article 4.10

Where a shareholder requests to inspect the relevant

information mentioned in Article 4.7 hereof or requests any

materials, such shareholder shall provide the Company

with written documents evidencing the class and number of

shares held, and the Company shall provide such relevant

information or such materials upon request after verifying
the shareholder’s identity.

If any resolution of the shareholder’s general meeting or the

board meeting is in violation of the laws and administrative

regulations, the shareholders shall be entitled to request the

people’s court to invalidate.

If the convening procedure and voting method of the

shareholder’s general meeting or the meetings of the board

of directors is in violation of the laws, administrative

regulations or these Articles, or if the content of any

resolution is in violation of these Articles, the shareholders

shall be entitled to request the people’s court for revocation

of the resolution within 60 days after the resolution is
passed.

If a director or senior management member violates the

laws, administrative regulations or these Articles in

fulfilling his/her duties of the Company, thereby incurring

any loss to the Company, the shareholder(s) individually or

jointly holding 1% or above shares of the Company for more

than 180 consecutive days shall be entitled to request the

supervisory board in writing to institute legal proceedings

to the people’s court; if the supervisory board violates the

laws, administrative regulations or these Articles in

fulfilling its duties of the Company, thereby incurring any

loss to the Company, the shareholders shall be entitled to

request the board of directors in writing to institute legal

proceedings to the people’s court.

If the supervisory board or the board of directors refuses to

institute legal proceedings after receipt of the aforesaid

written request or does not institute legal proceedings

within 30 days after receipt of the said request, or if the

circumstance is urgent such that any delay of legal

proceedings may incur irrecoverable damage to the

interests of the Company, the shareholders as specified in

the preceding paragraph shall be entitled to directly

institute legal proceedings to the people’s court in their own

names for the interests of the Company.
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Article 4.11

Article 4.12Artiele 74

If any other person infringes upon the legitimate rights and

interests of the Company, thereby incurring any loss to the

Company, the shareholder(s) as mentioned in the first

paragraph of this Article may institute legal proceedings to

the people’s court according to the provisions of the two

preceding paragraphs.

If any director or senior management member violates the

laws, administrative regulations or these Articles, thereby

incurring any loss to the shareholders, the shareholders

may institute legal proceedings to the people’s court.

Holders of erdinary shares of the Company shall assume the
following obligations:

(i) To abide by laws, administrative regulations and
these Articles;

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

(iii) No return of capital is allowed, except as provided in
laws and regulations;

(iv) The right of the shareholder shall not be abused to
impair the interests of the Company or other
shareholders. The independent status of corporate
legal person and the limited liabilities of the
shareholder shall not be abused to infringe the
interests of the Company’s creditors;

The Company’s shareholder who abuses his rights
and result in losses to the Company or its other
shareholders shall assume indemnity liabilities
pursuant to the laws.

The Company’s shareholder who abuses the
independent status of corporate legal person and the
limited liabilities of the shareholder to avoid debts
and seriously infringe the interests of the Company’s
creditors shall assume joint liabilities to the
Company’s debts.

(v) Any other obligations imposed by laws,
administrative regulations and these Articles.
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Article 4.13

Article 4.14

Ul ] . ified ] hold Liab
| Ceirt] ki ] | oot
than-as-agreed-bythe-subseriber-of-the relevant shares-en

| o tion.

Where a shareholder holding more than 5% of voting shares

of the Company pledges any shares he/she holds, he/she

shall report the same to the Company in writing on the day

on which he/she pledges his/her shares.

The controlling shareholders and the de facto controllers of

the Company shall not use their connected relationships to

damage the interests of the Company; otherwise, they shall

make compensation for the loss incurred by the Company.

The controlling shareholders and the de facto controllers of

the Company have fiduciary duties towards the Company

and public shareholders of the Company. A controlling

shareholder shall strictly exercise his/her rights as a capital

contributor. A controlling shareholder shall not make use of

methods such as the distribution of profits, restructuring of

assets, external investment, misappropriation of assets,

borrowing guarantee to damage the legal interests of the

Company and public shareholders. He/she shall not make

use of his controlling position to damage the legal interests

of the Company and public shareholders.
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Gy T b di sors {fox their o

account-orfor-theaccountof other parties)to-deprive

CHAPTER 8Section 2 General Provisions on the Shareholders” General

MeetingSHAREHOLEDERS- GENERAL-MEETING

Article 4.15Axticle-83

The shareholders’ general meeting is the power of authority

of the Company and shall exercise #s—the following

functions and powers in accordance with the laws : -

Theshareholders general- meeting shall- have the foellowing

@)

(i)

To decide the Company’s operational directions and
investment plans;

To elect and replace directors and supervisors who are

not staff representatives and to determine matters

relating to the remuneration of the directors and

supervisors;
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i) Toel | en] . , cc
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fv)(iii) To consider and approve the reports of the board of
directors;

&)(iv) To consider and approve the reports of the
supervisory committee;

&4)(v) To consider and approve the Company’s annual
financial budgets and final accounts;

fvit}(vi)To consider and approve the Company’s profit
distribution plan and plan for recovery of losses;

{vii)(vii)To make resolutions on increase or reduction of the
Company'’s registered capital;

{ix(vii) To make resolutions on the merger, demerger,
dissolution, liquidation or change of corporate form
of the Company;

fa(ix) To make resolutions on the issue of corporate bonds

bythe Cempany;

&i}(x) To make resolutions on the appointment;—and

dismissal er—nen-reappointment—of the accounting

firms of the Company, and to determine the

remuneration of the accounting firm or the method of

determining the remuneration;

fdi}(xi) To amend these Articles;

{«if)(xi)) To consider the motions put forward by shareholders
individually or jointly holding 3% or more of the
Company;

txiv)(xii) To consider the matters in relation to purchase or
disposal of material assets by the Company of a value
exceeding 30% of the Company’s latest audited total
assets within one year;

te)(xiv) To consider the share award scheme incentive—plan

and employee share ownership plan;
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Article 4.16Axrticle 83

tei)(xv) To consider and approve the changes of the use of
proceeds;

pedij(xvi)To make—resolutions—on—consider and approve the
guarantees stated in Article 834.16 hereof;

fredfifxvil To consider other matters which are required to be
determined at the shareholders’ general meeting as
required by laws, administrative regulations,
departmental rules, the Hong Kong Listing Rules or
these Articles.

The provision of the following external guarantees by the
Company shall be considered and approved by the
shareholders’ general meeting:

(i) any guarantee which is provided after the total
amount of external guarantee provided by the
Company and its controlled subsidiaries has reached
exceeded 50% er—mere—of the Company’s latest
audited net assets;

(ii) any guarantee which is provided after the total
amount of external guarantee provided by the
Company has exceeded reached-30% er—mere—of the
Company’s latest audited total assets;

iii) guarantee provided by the Company within one year

with an amount exceeding 30% of the Company’s

latest audited total assets;

{#)(iv) guarantee which is provided to a target with an asset
to liability ratio of over 70%;

f¥)(v) guarantee with a single amount of guarantee of more
than 10% of the latest audited net assets;

{¥)(vi) guarantee which is provided to shareholders, de facto
controllers and their related parties;

f)(vii) Other guarantees which shall be determined by the
shareholders’ general meeting as required by the
laws, administrative regulations, departmental rules,
the Hong Kong Listing Rules and these Articles.

— 48 —



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 4.17Artiele-84

Article 4.18Axrticle 85

Article 4.19

The above guarantees which shall be determined by the
shareholders’ general meeting must be considered and
approved by the board of directors before being submitted
to the shareholders’ general meeting for consideration.

When the shareholders’ general meeting is considering a
proposal to provide guarantee for any shareholder, de facto
controller and their related parties, the said shareholder or
the shareholders controlled by the said de facto controller
shall abstain from voting on the proposal, and the proposal
shall be subject to approval by more than half of the voting
rights of the other attending shareholders.

Unless the Company is in special circumstances such as

crisis, Fhe-the Company shall-will not, without the—prier
approval by a special resolution at a shareholders’ general

meeting, enter into any contract with any party (other than
the directors, general managersupervisors and other senior

management members) pursuant to which such party shall
be in charge of management of all of the Company’s
businesses or the Company’s major businesses.

A shareholders’ general meeting shall either be an annual
general meeting or an extraordinary general meeting. A
shareholders’general-meeting shall beconvened-by—the
beard-of-direetors—Annual general meetings shall be held
once every year and within 6 months from the close of the
preceding accounting year.

The beard—ef—direetors—Company shall convene an
extraordinary general meeting within 2 months from the
occurrence of any one of the following circumstances:

(i)  When the number of directors is less than the number
stipulated in Company Law or two-thirds of the
number specified in these Articles;

(ii) When the unrecovered losses of the Company amount
to one-third of the total amount of its paid-apin share
capital;

(iii) When any shareholder individually or jointly holding
10%—er-more than 10% of the Company’s shares

requests—in—wsiting for the convening of an

extraordinary general meeting;
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Article 4.20

Article 4.21

(iv) When deemed necessary by the board of directors;

(v)  When requested by the supervisory committee;

(vi) Any other circumstances stipulated in the laws,
administrative regulations, departmental rules, the

Hong Kong Listing Rules or these Articles.

The Company shall hold the shareholders’” general meeting

at the domicile of the Company or other places as specified

in the notice of the general meeting.

The shareholders’ general meeting shall have a venue and

be held on-site. The Company may also provide the internet

voting platform or other methods that comply with the

laws, administrative regulations and the regulatory rules of

the place where the Company’s shares are listed, for the

purpose of providing convenience to shareholders

attending the shareholders’” general meeting. A shareholder

who participates in a shareholders’ general meeting in the

aforesaid manner shall be deemed to be present at the
meeting.

Once the notice of a shareholders’ general meeting is issued,

the venue of an on-site shareholders’ general meeting shall

not be altered without proper reasons. In the event of

alternation, the convener shall make an announcement to

state the reasons at least two working days prior to the

convening date of the onsite meeting.

Where otherwise provided by the laws, administrative

regulations or the securities regulatory authority of the

place where the Company’s shares are listed, such

provisions shall prevail.

The Company shall, when convening a shareholders’

general meeting, engage lawyers to issue legal opinions in

accordance with the regulatory rules of the place where the

Company’s shares are listed.
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Article 4.22

Article 4.23

Article 4.24

Section 3

Convening of the Shareholders’ General Meeting

The shareholders’ general meetings shall be convened by

the board of directors.

If the board of directors is unable to perform or does not

perform its duty to convene a shareholders’ general

meeting, the supervisory board shall convene and preside

over it in a timely manner; if the supervisory committee

does not convene and preside over it, shareholders who

individually or collectively hold more than ten percent of

the shares of the Company for more than 90 consecutive

days may convene and preside over it themselves.

Independent directors have the right to propose the board

of directors to convene extraordinary general meetings. The

board of directors shall give a written reply on agreeing or

disagreeing to convene an extraordinary general meeting

within 10 days upon receiving the proposal in accordance

with the requirements of the laws, administrative

regulations and these Articles. If the board of directors

agrees to convene an extraordinary general meeting, a

notice convening the general meeting shall be issued within
5 days after the board of directors resolved to do so. If the
board of directors does not agree to convene an

extraordinary general meeting, reasons shall be given and

announced.

The supervisory board has the right to propose the board of

directors to convene extraordinary general meetings and

such proposal shall be made in writing. The board of

directors shall give a written reply on agreeing or

disagreeing to convene an extraordinary general meeting of

shareholders within 10 days upon receiving the proposal in

accordance with the requirements of the laws,

administrative regulations and these Articles.

If the board of directors agrees to convene an extraordinary

general meeting, a notice convening the general meeting

shall be issued within 5 days after the board of directors

resolved to do so. Should there be alterations to the original

requests in the notice, consent shall be obtained from the

supervisory board.
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Article 4.25

If the board of directors does not agree to convene an

extraordinary general meeting or does not reply within 10

days upon receiving the proposal, the board of directors

will be considered as unable or refused to fulfill the

obligation to convene shareholders’ general meetings and

the supervisory board may convene and preside over the

meeting on its own.

The shareholders that individually or collectively hold ten

percent (10%) or more shares of the Company may request

the board of directors to convene an extraordinary general

meeting and shall put forward the request by writing to the

board of directors. The board of directors shall give a

written reply on agreeing or disagreeing to convene an

extraordinary general meeting within 10 days upon receipt

of the request in accordance with the requirements of the

laws, administrative regulations and these Articles.

Where the board of directors agrees to hold an

extraordinary general meeting, it shall issue a notice of

meeting within 5 days after the resolution of the board of

directors is made, and consent shall be obtained from

relevant shareholders for any changes made to the original

request in the notice.

Where the board of directors does not agree to hold an

extraordinary general meeting or fails to give a reply within

ten (10) days upon receipt of the proposal, the shareholders

that individually or collectively hold ten percent (10%) or

more shares of the Company shall have the right to propose

to the supervisory board to hold an extraordinary general

meeting, and shall put forward the request to the

supervisory board in writing.

Where the supervisory board agrees to hold an

extraordinary general meeting, it shall issue a notice within

5 days upon receipt of the request, and any changes made to

the original request in the notices shall obtain the consent of

the relevant shareholders.
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Article 4.26

Article 4.27

Article 4.28

Where the supervisory board fails to issue a notice on the

extraordinary general meeting within the prescribed time

limit, it shall be regarded that the supervisory board will

not convene or preside over the meeting, and the

shareholders that individually or collectively hold ten

percent (10%) or more shares of the Company for at least 90

consecutive days may convene and preside over the

meeting on their own initiatives.

Where the supervisory board or shareholders decide to

convene the shareholders’ general meeting on its/their own

initiatives, it/they shall notify the board of directors in
writing.

Before the resolution of the shareholders’ general meeting is

announced, the proportion of shares held by the

summoning shareholders shall be no less than 10%.

Where otherwise provided by the laws, administrative

regulations and the securities regulatory authority of the

place where the Company’s shares are listed, such

provisions shall prevail.

In respect to the shareholders’ general meeting convened by

the supervisory board or shareholders on its/their own

initiatives, the board of directors and its secretary shall

cooperate. The board of directors will provide the register of

members as at the shareholding registeration date.

The expenses necessary for holding the shareholders’

general meeting convened by the supervisory board or

shareholders shall be borne by the Company.

— 53 —



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Section 4 Proposals and Notices of Shareholders’ General Meeting

Article 4.29Artiele-8-6

Article 4.30A+xticle-8-7

The contents of the motions shall fall within the scope of

duties of the shareholders’ general meeting, with definite

topics and specific matters for resolution and shall comply

with the relevant requirements of the laws, administrative

regulations and these Articles.

When the Company convenes a shareholders’ general
meeting, the board of directors, supervisory committee and
shareholders individually or jointly holding 3% or more of
shares of the Company shall be entitled to propose motions
inweiting to the Company. Theeontents-of themotionsshall
allwithin E ki ¢ the shareholders. ]
e ] L ofin . . s c
Lk . Lt t] | . »
laws, admini ) Laki L4 Articles.

Shareholders individually or jointly holding 3% or more of
the shares of the Company shall be entitled to propose ad
hoc motions and submit to the convener in writing 10 days
prior to the convening of the shareholders’ general meeting.
The convener shall issue a supplemental notice of
shareholders’ general meeting to other shareholders within
two days after the receipt of such proposal and-ineerporate
the-moetions-into-the-agendaof such-meeting announce the

contents of such ad hoc proposal.

Other than stipulated above, the convener shall not amend
any motion stated in the notice of shareholders’ general
meeting or add any new motion after the announcement by

way of issuance of the notice of shareholders’ general
meeting.
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Article 4.31

Article 4.32Artiele-8-8

The shareholders’ general meeting shall not vote and adopt

a resolution on any motion that is not listed in the notice of

the shareholders’ general meeting or that is inconsistent
with Article 4.29 of these Articles.

To convene a shareholders’ annual general meeting, the

App3.14(2)

Company shall give written notice to the shareholders at

least 21 days before the date of convening the meeting; in

the event of an extraordinary general meeting, a written

notice shall be given to the shareholders at least 15 days

before the date of convening the meeting.

In determining the commencement period, the Company
shall not include the date on which the meeting is held.

The notice of a shareholders’ general meeting shall include
the following:

G besi . tine:
{H)(i) speeify-the placedate-and-time, place and period of

the meeting;

Gif)(ii) state—the-mattersto-be-considered-atthemeetingthe

matters and motions to be considered at the meeting;

v 4o the int . 1 oxolanat
o the sharehold ] ot L decisi
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ol ‘ T : isot ]

{wif)(iii) contain a clear statement that a-all shareholders are
entitled to attend and vote at the shareholders’
general meeting, shall be-entitled+te-and may appoint
one or more proxy(ies) in writing to attend such
meeting and to vote on his or her behalf and that such
proxy may not necessarily be a shareholder of the
Company;

(iv) the shareholding registration date of the shareholders
who are entitled to attend the meeting;

(v) the name and phone number of the regular contact

person of the meeting;

{iif)v) voting time and procedures for online voting or other

voting methods;—specify—thetime—-andplacefor
lodei c (s} fort] | .

(vii) other contents stipulated by the laws, administrative

regulations, departmental rules, regulatory rules of

the place where the Company’s shares are listed or

these Articles.

Full details of all motions shall be entirely and completely

disclosed in the notice of shareholders’ general meetings

and the supplementary notice, which shall include the

contents required by the regulatory rules of the place where

the Company’s shares are listed and these Articles. If the

independent directors are required to express opinions on

the matters to be discussed, their opinions and reasons shall

be disclosed when the notice of shareholders’ general

meetings and the supplementary notice are issued.
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Article 4.33

Article 4.34Artiele-89

The interval between the date of shareholding registration

and the date of meeting shall not be more than seven

working days. Once confirmed, the date of shareholding

registration shall not be changed.

This clause also applies to notice of meeting convened by
the supervisory board or shareholders in accordance with
the provisions in these Articles.

Where the elections of directors and supervisors are to be

discussed, a notice of the shareholders’ general meetings

shall sufficiently disclose the particulars of the candidates

for directors and supervisors and shall at least include the
following:

(i)  personal particulars such as educational background,

work experience and part-time job;

(ii) whether or not the candidate has any connected

relationship with the Company or its controlling

shareholders and de facto controllers;

iii) disclose the number of shares held by the candidates

in the Company;

(iv) whether or not the candidates have been subject to

penalties by the CSRC and other relevant authorities

as well as sanctions by any stock exchange.

Except for directors and supervisors being subject to

election by cumulative voting, separate proposals shall be

made for each director and supervisor candidate.

Notice of a shareholders” general meeting shall be delivered
to all shareholders (whether with voting rights or not) by
personal delivery or prepaid mail at his/ her address, as
shown in the register of shareholders, or be delivered by
any other methods permitted under the Hong Kong Listing
Rules, including but not limited to postal mail, electronic
mail, facsimile, announcement, or be published on the

website of the Company or the website of the Hong Kong
Stock Exchange Per—he-}éefs—ef—dreiﬁesﬁeshafes—ﬁeﬁeeﬁ—e{—a
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Article 4.35

Section 5

of domestic shares, notices of a shareholders’ general

meeting may be given by way of an announcement.

Announcements to holders of domestic shares shall be

published on the media that meet the conditions prescribed

by the CSRC. Holders of domestic shares shall be deemed to
have received notice of the shareholders’ general meeting
upon the publication of the announcement.

: dental omiss: . o of .
o : . v ] |
: b roticeokil RO Ah
. 1 L Lo e

Subsequent to the dispatch of the notice of shareholders’

general meeting, the shareholders’ general meeting shall

not be postponed or cancelled without proper reasons, and

the proposals set out in the notice of the shareholders’

general meeting shall not be withdrawn. Once the meeting

is postponed or cancelled, the convener shall make an

announcement and give reasons thereof at least two

working days prior to the original meeting date.

Holding of Shareholders’ General Meetings

Article 4.36

Article 4.37Artiele- 8311

The board of directors and other conveners of the Company

shall take necessary measures to ensure that the

shareholders’ general meeting is conducted in an orderly

manner and shall take steps to prevent any activities

interfering the shareholders’ general meeting or infringing

the legal interests of shareholders and promptly report the

same to the relevant authority for investigation.

All the shareholders registered on the date of registration or

App3.14(3)

their proxies shall have the right to attend the shareholders’

general meeting and to vote thereat in accordance with the

relevant laws, regulations and provisions of these Articles.
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Any—sShareholder—entitled—to—attend—and—veote—at—a MPas50
shareholders’general meeting may attend the shareholders’

general meeting in person and shall have the right to speak

and vote thereat, unless individual shareholders are

required to abstain from voting on individual matters under

the Hong Kong Listing Rules.

Shareholders may also shall-be-entitled—te-appoint one or
more persons (who may not necessarily be shareholders of

the Company) as his/her proxy to attend and vote on
his/her behalf. Such proxy may exercise the following
rights in accordance with the shareholder’s appointment:

(i)  the shareholder’s right to speak at the shareholders’
general meeting;

(ii)  the right to demand or join in the demand for a Poll
(unless individual shareholders are required to

abstain from voting on individual matters under the

Hong Kong Listing Rules);

(iii) the right to vote by show of hands or by poll (unless  App3.144)

individual shareholders are required to abstain from

voting on individual matters under the Hong Kong

Listing Rules), except that if a shareholder has

appointed more than one proxy, such proxies may
only exercise their voting rights by poll.
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Article 4.38Artiele-843 The—instrumentappointinga—voting proxy—shall-be Mpata
1 tod-atthe domicileof the C hot]

In the event that an individual shareholder attends the
meeting in person, he/she shall present his/her own

identity card or other valid documents or proof capable of

identifying himself/herself and stock account card. In the

event that a proxy is appointed to attend the meeting for

someone else, he/she shall present his/her own valid

identity documents and the power of attorney from the
shareholder.

For a legal person shareholder, H—the-appeinteris—adegal Apps.1s

persen—its legal representative or a proxy appointed by
such statutory representative shall attendthe—persen

autherized-by-areselutionof its board-of directors-orother
1 . ¢ the C ! ; ]
sach—legal-persen and vote at the meeting. If the legal

person shareholder has appointed a representative to attend

any shareholders’ general meeting, it is deemed to be

present in person. The legal person shareholder may sign a

proxy form by its duly authorized person. If such legal

representative attends a meeting, he/she shall present

his/her own identity card or other valid proof capable of

qualifying himself/herself as the legal representative; if

such entrusted proxy attends a meeting, the proxy shall

present his/her own valid identity card and the power of

attorney from the legal representative of the legal person

shareholder according to laws.
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Article 4.39

If the shareholder is a recognized clearing house (or an
agent thereof) as defined in the relevant regulations under
the Hong Kong laws in effect from time to time, one or more
individuals or legal persons that it deems suitable may be

appointed by it to act as it its representative(s) and attendat
shareholders’meeting-any shareholders’ general meeting or

creditors meeting of the Company; however, if more than

one individual or legal person is appointed as

representatives, their powers of attorney shall specify the
number and class of shares involved in the appointment of
each such individual or legal person, and shall be signed by

officials of the recognized clearing house. The individual(s)
or legal person(s) so appointed may attend meetings
(without showing evidence of shareholding, notarized

authorizations and/or further evidence to prove that
he/she has been duly authorized) to exercise the same legal
rights (including the rights to speak and vote) as other

shareholders on behalf of the recognized clearing house (or
its agent) as if he, she or they was or were (an)-individual
shareholder(s) of the Company.

The power of attorney issued by a shareholder to appoint

another person to attend the shareholders” general meeting

shall contain the followings:

(i)  the name of the proxy;

(ii) whether the proxy has the right to vote;

iii) the instructions to vote in favor of or against, or to

abstain from voting on each matter set out on the

agenda of the shareholders’ general meeting;

(iv) thesigning date and validity of the power of attorney;

(v) the signature (or seal) of the appointer. If the

appointer is a body corporate, the seal of the legal

entity shall also be affixed.
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Article 4.40Axrtiele- 834 Any—format-of blank—proxyform—issued—bythe board—-of Mpata
direetors—of the Company—to—the_shareholdersfor_the PP
. c : hall o he sharehold c
hoi . hei ; ks ;
; _and ; ; ; 1
matterto-be-votedatthe meeting—The proxy form shall state
that whether the proxy may vote at his/her discretion if the
appointer does not give any specific instruction.

Article 4.41 Where the proxy form is signed by a person authorized by

the appointer, the power of attorney or other authorization

documents authorized to be signed shall be notarized. The

notarized power of attorney or other authorization

documents, together with the proxy form, shall be

deposited at the domicile of the Company or other places

specified in the notice of meeting.

Where the appointer is a legal person, its legal

representative or the person authorized by resolutions of its

board of directors or other governing body may attend the

shareholders’ general meetings of the Company as a

representative of the appointer.

Article 4.42 The Company shall be responsible for compiling the

attendee register which shall include, among others, the

name of attendee (or name of relevant unit), ID number,

domicile, the number of shares with voting rights that he

holds or represents, and name of the person (or name of

relevant unit) who attends the meeting by proxy.
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Article 4.43

Article 4.44

Article 4.45

The convener and where applicable, lawyers engaged by the

Company shall verify the legitimate gqualification of

shareholders in accordance with the register of members

provided by the securities registration and settlement

institution, and shall register the names of shareholders and

the number of voting shares each of them holds. The

registration shall end before the chairperson of the meeting

announces the number of shareholders and proxies

attending the meeting and the total number of voting shares
they hold.

All directors, supervisors and the secretary to the board of

directors shall attend the shareholders’ general meeting,

and the general manager and other senior managers shall be

present at the meeting.

The shareholders’ general meeting shall be held by the

chairman of the board of directors. Where the chairman

cannot perform his/her duties or fails to perform his/her

duties, the vice chairman of the board of directors shall

preside over the meeting; where the vice chairman also

cannot perform his duties or fails to perform his duties, half

of the directors or more shall jointly recommend one

director to preside over the meeting.

Where the supervisory board convenes a shareholders’

general meeting, the chairman of the supervisory board

shall preside over the meeting. Where the chairman of the

supervisory board cannot perform his duties or fails to

perform his duties, the vice chairman of the supervisory

board shall preside over the meeting; where the vice

chairman of the supervisory board cannot perform his

duties or fails to perform his duties, half of the supervisors

or more shall jointly recommend one supervisor to preside

over the meeting.

Where the shareholders convene a shareholders’ general

meeting, the convener shall recommend one representative

to preside over the meeting.
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Article 4.46

Article 4.47

Article 4.48

Article 4.49

When the shareholders’ general meeting is held and the

presider of the meeting violates the rules of procedure and

it becomes difficult for the shareholders’ general meeting to

continue, the shareholders’ general meeting may

recommend one person as the presider of the meeting upon

consent of more than half of the voting shareholders that are

present at the meeting, and continue the meeting.

The Company shall formulate the rules of procedure for

shareholders’ general meetings, which shall specify in

detail the procedures for convening and voting at

shareholders’ general meeting, and cover notification,

registration, the consideration of motions, voting, vote

counting, announcement of voting results, the adoption of

meeting resolutions, the keeping and signing of the minutes

of meeting, announcement as well as the authorization

principle of the shareholders’ general meeting to the board

of directors, whereby such authorization shall be clear and

specific. The rules of procedure for the shareholders’

general meeting shall be made as an annex to these Articles,

prepared by the board of directors and approved by the

shareholders’ general meeting.

During the annual general meeting, the board of directors

and the supervisory board shall respectively report to the

shareholders’ general meeting on their work in the previous

year, and each independent director shall also make his
duty report.

The directors, supervisors and senior management shall

give explanation on the inquiries and suggestions made by

shareholders at a shareholders’ general meeting.

Prior to voting, the chairman of the general meeting shall

announce the number of shareholders and proxies present

and the total number of shares with voting rights held by

them. The number of shareholders and proxies present and

the total number of shares with voting rights held by them

shall be that as stated in the registration of the meeting.
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Article 4.50

Article 4.51

Minutes of shareholders’ general meetings shall be recorded

by the secretary to the Board. The minutes shall contain the

following items:

(i)  the time, place and agenda of the meeting, and the

name of the convener;

(ii) the name of the chairman of the meeting, and the

names of Directors, supervisors, the general manager

and other senior management members of the

Company present or in attendance at the meeting;

iii) the number of shareholders and their proxies

attending the meeting, the total number of voting
shares held by them and the percentage of the total
number of shares of the Company;

(iv) the process of review and discussion, summary of any

speech, and voting results of each proposal;

(v) the queries, opinions or recommendations of the

shareholders and corresponding answers or
explanations;

(vi) the names of lawyer(s), vote counters and

scrutinizer(s),

(vii) other matters to be recorded in the minutes of the

meeting as required by these Articles.

The convener shall ensure the truthfulness, accuracy and

completeness of the meeting minutes. Directors,

supervisors, secretary to the board of directors, the

convener or his representative attending the meeting and

the chairman of the meeting shall sign on the meeting

minutes. The minutes shall be kept together with the

signature book of attending shareholders, proxy forms and

valid information of internet voting or otherwise for no less
than 10 years.
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Article 4.52

The convener shall ensure that the shareholders’ general

meeting is held continuously until the final resolutions are

reached. In the event that the general meeting is adjourned

or resolutions failed to be made due to force majeure or

other special reasons, the convener shall take necessary

measures to resume the meeting or directly terminate that

meeting as soon as practicable, and an announcement shall

be promptly made.

Section 6 Voting at and Resolutions of a Shareholders’ General Meeting

Article 4.53Artiele- 816

Article 4.54Axticle- 817

Article 4.55Artiele-818

The resolutions of the shareholders’ general meeting shall
be divided into ordinary resolutions and special
resolutions.

Ordinary resolutions made by the shareholders’ general
meeting shall be adopted by more than half of voting shares
held by the shareholders (including their proxies) present at
the meeting.

Special resolutions made by the shareholders’ general
meeting shall be adopted by more than two-thirds of voting
shares held by the shareholders (including their proxies)
present at the meeting.

A Shareholder (including a proxy), when voting at a
shareholders’ general meeting, may exercise such voting
rights as attached to the number of voting shares which he
represents, in which case one vote is attached to each share.

The Company’s shares held by the Company do not carry
any voting rights, and shall not be counted into the total
number of shares carrying voting rights in the shareholders’
general meeting.

The list of director and supervisor candidates shall be
submitted to the shareholders’ general meeting for voting in
the form of proposal. Exceptfor-directors-and-supervisors
bei bi leetion ki ine eachdi

. . 1id hatlbetl bi c
proposak:
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Article 4.56Axrticle-819

When the shareholders’ general meeting votes on the

election of directors or supervisors, the cumulative voting
system may be implemented pursuant to the provisions of

these Articles or the resolution of a shareholders’ general
meeting.

The cumulative voting system referred to in the preceding
paragraph means that each share has the number of voting
right equal to the number of directors or supervisors to be
elected, and the voting right owned by a shareholder may
all be used toward one director or supervisor candidate at
the shareholders’ general meeting for election of directors
Or supervisors.

The board of directors shall make a public announcement to

the shareholders concerning the biographies and general

information of the directors” and supervisors’ candidates.

Except for the cumulative voting system, the shareholders’
general meeting shall vote on all the proposals item by item,
and shall vote on the proposals on the basis of the time
sequence of the proposals if there are various proposals for
one matter. Unless the shareholders’ general meeting is
suspended or no resolution can be made due to special
reasons such as force majeure, the shareholders’ general
meeting shall not shelve the proposals or suspend the
voting of proposals.
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Article 4.57 When the shareholders’ general meeting considers a

proposal, it shall not amend the proposal. Otherwise, the

relevant amendment shall be deemed as a new proposal and
shall not be voted thereat.

Article 4.58 The same right to vote can only be exercised by selecting to

vote at the scene, online or otherwise. If the same right to

vote has been exercised twice, the result of the first voting
shall prevail.

Article 4.59Axtiele- 820 Votes at a shareholders’ general meeting shall be taken by = Mpartes
registered poll.-a—shew—eof-hands,unlessa—~vote by

way of
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Article 4.60Article-822

Article 4.61Axticle-824

3 1 tal ing—a shareholder (inchudi
; Hed 1 hi
votes-in-the-same-way:

If any shareholder is, under the Hong Kong Listing Rules,
required to abstain from voting on any particular resolution
or restricted to voting only for or only against any particular
resolution, any votes cast by or on behalf of such
shareholder in contravention of such requirement or
restriction shall not be counted towards the voting results.

In—theease-of an—equality-of votes,—whether ona—shoewof
hand 1t the chai ” . haltl
easting-vote:

The following matters shall be resolved by an ordinary
resolution at the shareholders’ general meeting:

(i)  The work reports of the board of directors and the
supervisory board;

(ii) The profit distribution plan and plan for making up
losses proposed by the board of directors;

(iii) Appointment and removal and remuneration and
payment methods of the members of the board of
directors and the supervisory board;

(iv) The Company’s proposals of annual budget and final
accounts;

(v) The Company’s annual budget—andfinal-accounts
report—balanee—sheet—profits—statement—and—other
G ol .

7(vi) Appointment and removal of accounting firms and

determination or the determination method of their

remuneration;
#)(vi)) Matters other than those requested to be passed by

special resolutions according to laws, administrative
regulations or these Articles.
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Article 4.62Article-825

Article 4.63

The following matters shall be resolved by a special
resolution at the shareholders’ general meeting:

(i)  the increase or reduction in registered share-capital

and-the-issuance-of shares-of-anyelass,warrantsand
othersimilar-seeurities-of the Company;

(i)  theissuaneceof debenturesofthe Company;
Gi)(ii) the division, split, merger, dissolution_and;
liquidation or change in corporate form;

fv)(iii) amendment to these Articles;

&#)(iv) the material assets bought or sold by the Company
within one year or the amount guaranteed exceeds
30% of latest audited total assets of the Company;

{#i}(v) share option scheme and share incentive/award

scheme share-ineentiveplan;

(wif)(vi) any other matters required by laws, administrative
regulations, the Hong Kong Listing Rules or these
Articles to be approved by special resolutions and
those decided by the shareholders’ general meeting
by way of an ordinary resolution to be of a nature
which may have a material impact on our Company
and shall require approval by special resolutions.

In the course of considering matters relating to connected

transactions at a shareholders’ general meeting, the

connected shareholders shall abstain from voting. The

voting rights represented by the number of shares held by

such shareholders shall be excluded from the total number

of valid votes. The voting result of the non-connected

shareholders shall be fully disclosed in the announcement

of the resolution of the shareholders’ general meeting.

o holders” | . hallt R ]
Boardotdireckors
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Article 4.64

Article 4.65

Before the proposals are being voted at shareholders’

general meeting, two shareholder representatives shall be

elected to participate in vote counting and scrutinizing. If

these shareholders are related in the matters to be

examined, the relevant shareholders or their proxies shall

not participate in the vote counting or scrutinizing.

When the proposals are being voted at the shareholders’

ceneral meeting, lawyers (if any), shareholders

representatives and supervisors shall be jointly responsible

for vote counting and scrutinizing and announcing the

voting results onsite. The voting results in connection with

the resolution shall be recorded in the minutes.

lecision which is finaland Lusive, shalkl |
! . ! lodin themi c o

Shareholders present at the shareholders’ general meeting

shall give one of the following comments to the proposals

put forward for voting: for, against or abstention. Securities

registration and clearing service providers serve as nominal

holders of shares under the transactions in stock connect

mechanisms between mainland China and Hong Kong, save

for those who report according to the intent of the actual

holders.

If the voting slip has not been completed or has been

completed incorrectly or that the writing is illegible, or the

voting slip has not been cast, it shall be treated that the

voter has renounced his/her voting rights and the voting

results of the relevant number of shares held by him/her

shall be counted as “abstain”.
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Article 4.66Article-8-32

Article 4.67

Article 4.68

Article 4.69

Article 4.70

If the ehairmanpresider of the meeting has any doubt as to
the result of a resolution put to the vote of the meeting, he
may have the votes counted. If the presiderehairman of the
meeting fails to have the votes counted, any shareholder
who is present in person or by proxy and who objects to the
result announced by the ehairmanpresider of the meeting
may demand that the votes be counted immediately after
the declaration of the voting result, and the ehairmanpresider
of the meeting shall have the votes counted promptly.

Resolutions of the shareholders’ general meeting shall be

announced in due time in accordance with the relevant

laws, administrative regulations, departmental rules,

regulatory rules of the place where the shares of the

Company are listed or these Articles. The announcement

shall specify the number of attending shareholders and

proxies, the total number of voting shares they represent

and the proportion of such shares to the total number of the

voting shares of the Company, the voting method, the

voting results of each resolution and the details of each of

the resolutions passed.

The Company as a company issuing foreign invested shares

listed domestically shall make separate statistics and

announcement on the attendance of and votes at the

meeting by the holders of domestic shares and holders of

foreign invested shares.

Proposals not adopted or resolutions of the former

shareholders’ general meeting changed at this shareholders’

general meeting shall be specially pointed out in the

announcement of resolution of the shareholders’ general

meeting.

Where a proposal on election of directors or supervisors is

passed at the shareholders’ general meeting, the new

directors and supervisors shall take office from the date on

which the resolution of the shareholders’ general meeting is

passed or directors or supervisors as set out in the proposal

for the election of such directors or supervisors.

Where a proposal on distribution of cash dividend, bonus

share or capital increase from conversion of capital surplus

is passed at a shareholders’ general meeting, the Company

shall implement the specific proposal within two (2) months

after the shareholders’ general meeting ends.
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e 0.7 Noti el hareholders” . 1o bedeli . .
onlyto-the shareholders-entitledto-vote thereat:

— 80—



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 5.1

CHAPTER 53¢ BOARD OF DIRECTORS

Section 1 Directors

The directors of the Company shall be natural persons.

None of the following person(s) shall serve as director(s) of

the Company:

i)

(i)

iii

S

(vi)

(vii)

anyone who has no civil capacity or has limited civil

capacity;

anyone who has been convicted of the offense of
corruption, bribery, embezzlement, larceny, or
disrupting the social economic order and is within
five years of the expiry date of punishment or has
been deprived of political rights because of the
conviction and is within five years of the expiry date
of the sentence;

anyone who has served as director, factory manager
or manager of a company or enterprise that was
bankrupted and liquidated, and was personally liable
for the bankruptcy of the company or enterprise, and
is within three years of the date of completion of
bankruptcy and liquidation of the company or

enterprise;

anyone who has served as the legal representative of a
company or enterprise which had its business license
revoked and was ordered to close due to violation of
laws, and was personally liable and is within three
years of the date on which the business license of the
company or enterprise was revoked,

anyone who has a large outstanding amount of debt;

anyone who is banned from entering inte-securities
market by the CSRC, and the punishment has not

expired;

other circumstances as provided by the laws and

administrative regulations and departmental

regulations.

Election or appointment of directors in violation of the

above provisions shall be deemed invalid. If any

circumstance mentioned above appears during the

director’s term of office, the Company shall dismiss his/her

osition.

— 81 -



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 5.2Axrticle 102

TheC hati] ] L of di _which-shall
. £ 9 i ineludi ] ind 1
redi i halll hai i

Directors shall be elected or changed at shareholders'
general meetings, and the shareholders' general meeting

may dismiss their positions prior to the expiration of their
terms of office. The term of office of a director is with-aterm
of-office-of 3 years from-the-date-en-which-theelectiontakes
effeet. Upon the expiration of the term of office, a director

shall be eligible to offer himself for re-election.
N . Ethe . . 1id ]
P » Lidate ¢ nationshall

Subject to relevant laws and administrative regulations, the
shareholders’ general meeting may remove any director by
ordinary resolution before the expiration of his/her term of
office (including general manager or other executive

directors) without prejudice to any claim for damages by
such director pursuant to any contract.

The office of a director may be taken up by the general
manager or other senior management members. However,
the total number of directors who concurrently hold the
office of general manager or other senior management
members and directors who are staff representatives shall
not exceed half of the total number of directors of the
Company.
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Article 5.3Axrticle 163

Article 5.4

A director does not need to hold any shares of the Company.

The term of office of a director shall start from the date on
which the said director assumes office and end at the expiry
of the current term of the board of directors. If the term of
office of a director expires but re-election is not made in a
timely manner, the said director shall continue to perform
the duties as director pursuant to laws, administrative
regulations, departmental rules and these Articles until the
elected director assumes his office.

Subject to laws, administrative regulations, departmental

App3.4(2)

rules, regulatory rules of the place where the shares of the

Company are listed and these Articles, if the board of

directors appoints any person to fill a casual vacancy or as

an addition to the board of directors, the term of office of the

appointed director shall expire at the first annual general

meeting after his/her appointment and such director shall

then be eligible for re-election.

Directors shall comply with laws, administrative

regulations and these Articles and undertake the following

fiduciary obligations towards the Company:

(i) not to exploit his/her position to accept bribes or

other illegal income, or to embezzle the Company’s
properties;

(ii) not to embezzle the monies of the Company;

iii) not to open accounts in his/her own name or other

names for deposit of the assets and properties of the
Company;

(iv) not to lend the Company’s monies or to provide

guarantee with the Company’s property to others,

unless agreed by the shareholders’ general meeting or

by the board of directors and does not violate these

Articles;

(v) not to enter into a contract or transaction with the

Company in violation of the provisions of these

Articles or without the consent of a shareholders’

general meeting;
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Article 5.5

(vi) not to exploit his/her position to seek the business
opportunities, which should have belonged to the
Company, for himself/herself or for others, unless
agreed by the shareholders’ general meeting, or to
engage in the same type of businesses as the Company
on his/her own or for others;

(vil) not to accept commissions as his/her own in
connection with transactions of the Company;

(viii) not to disclose the secrets of the Company without
authorization;

(ix) not to make use of their relationships to compromise
the interests of the Company;

(x) any other diligent obligations stipulated by laws,

administrative regulations, departmental rules and

these Articles.

Income obtained in violation of the provisions in this Article

by a director shall belong to the Company; if the violation

results in losses to the Company, the person who is

obligated shall undertake the liability of damages.

Directors shall comply with the laws, administrative

regulations and these Articles and undertake the following

fiduciary obligations towards the Company:

@)

iii

exercising the rights accorded by the Company

prudently, seriously and diligently to ensure that the

commercial activities of the Company comply with

laws and administrative regulations of the State and

the requirements of various economic policies of the

State and the commercial activities shall not exceed

the scope of business stipulated in the business

license;

treating all shareholders equally;

keeping informed of the operation and management

conditions of the Company;
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Article 5.6

Article 5.7

(iv) signing a written confirmation for the periodic

reports of the Company, to ensure the truthfulness,

accuracy and completeness of the information

disclosed by the Company;

(v) providing the relevant information and materials to

supervisory board truthfully and not hindering the

exercise of official powers by the supervisory board or

the supervisors;

(vi) any other diligent obligations stipulated by laws,

administrative regulations, departmental rules and

these Articles.

Directors who fail to attend two consecutive meetings of the

board of directors either in person or entrust other directors

to do so shall be deemed incapable of performing their duty,

and the Board shall make a proposal to the shareholders’

general meeting to replace such directors.

A director may resign before the expiration of his/her term.
The resigning director shall submit to the board of directors
a written resignation.

Where the number of the directors in the board of directors
of the Company is less than the statutory number due to the
resignation of a director within his term of office, such
director shall, until a new director is elected, continue to
perform his duty as a director in accordance with laws,
administrative regulations, departmental rules and these
Articles.

Save for the circumstances referred to in the preceding
paragraph, the resignation of a director shall become
effective upon submission of his resignation to the board of
directors.
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Article 5.8

Article 5.9

Article 5.10

Article 5.11

Article 5.12

Article 5.13

When a Director’s resignation takes effect or his/her term

of service expires, the Director shall complete all transfer

procedures with the Board. His/her obligation of loyalty

towards the Company do not necessarily cease immediately

after the end of his/her term of service. The obligation of

confidentiality in respect of trade secrets of the Company

shall remain in effect after the end of his/her term of office,

until such trade secrets become publicly available

information, the good-faith obligations shall continue for a

period determined on a fair basis by the nature of matters,

the significance to the Company, the time of influence to the

Company, the relation with such director and other factors.

No director shall act in his/her own name on behalf of the

Company or the Board, without the legal authorization

provided in these Articles or from the board of directors.

Where the director acts in his/her own name, but where a

third party may reasonably assume such director to act on

behalf of the Company or the board of directors, such

director shall state his/her position and capacity in

advance.

A director shall be liable for compensation for any loss of

the Company arising from violation by him/her of any

laws, administrative regulations, departmental rules or

these articles in the course of performing his/her duties.

The Company shall have independent directors, and the

qualifications, nomination and election procedures, term of

office, resignation, functions and powers of independent

directors shall be implemented in accordance with laws,

administrative regulations, regulatory rules of the place

where the shares of the Company are listed and these

Articles.

Section 2 Board of Directors

The Company shall establish a Board which is accountable

to the shareholders’ general meetings.

The Company shall establish a board of directors consisting

of 9 directors, including 3 independent directors. The board

of directors shall consist of one Chairman and may have

vice chairman.
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Article 5.14Axtiele 104 The board of directors shall be—aceountableto—the Mpawss
shareholders’general-meeting—and-—exercise the following

functions and powers:

(i)  toconvene shareholders’ general meetings and report  Guidelines
its work to the shareholders’ general meetings;

(ii) to implement the resolutions of the shareholders’
general meetings;

(iii) to decide on the Company’s business plans and
investment plans;

(iv) to formulate the Company’s annual financial budgets
and final accounts;

(v)  to formulate the Company’s profit distribution plan
and the plan for making up losses;

(vi) toformulate proposals for the increase or reduction of
the Company’s registered capital and the issuance of
debentures or other securities and the listing project
of the Company;

(vii) to formulate plans for major acquisitions—ane
dispesals, and-purchase of the shares of the Company,
or the merger, division or dissolution and change of

corporate form;

f)(vii) to decide on such matters as the Company’s
investments in third parties, purchase and sale of
assets, asset mortgages, the provision of security for
third parties, entrustment of financial services,
related (connected) transactions, external donations,

etc.;other-thantheserequired-bylaws,administrative
Lati 4 | rules the Listing Rl
these-Artielesto-be-deecided-upoen-within the scope of

authorization by the shareholders” general meeting;

87—



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

(ix)  to decide on matters such as investment, acquisition
or sale of assets, financing, related (connected)
transactions, etc. that require the decision of the board
of directors in accordance with the relevant
provisions of the regulatory rules of the place where
the shares of the Company are listed, provided that
they do not violate laws, administrative regulations,
departmental rules and regulations and the relevant
provisions of these Articles;

&)} (x) to determine on the establishment of the Company’s
internal management structure;

{xii)(xi) to determine the engagement or dismissal of the
Company’s general manager and secretary to the
board of directors, and to decide on their
remuneration, rewards and punishments; to decide
on the engagement or dismissal such senior
management members as deputy general manager,
financial controller etc., as proposed by the general
manager, and to decide on matters relating to their
remuneration, rewards and punishments;

fdtfj(xi) to formulate the basic management systems of the
Company;

paw)(xiii) to formulate proposals for amendments to these
Articles;

fe(xiv) to manage the information disclosure of the
Company;

fe)(xv) to propose to the shareholders’ general meeting the
appointment or replacement of an accounting firm
that audits for the Company;

fredfii) to listen to the work reports of the general manager
and inspect his or her work;

fredfifxviil to exercise other functions and powers conferred by
the laws, administrative regulations, departmental
rules, the Hong Kong Listing Rules, these Articles or
the shareholders’ general meeting.

Resolutions relating to the above, with the exception of
items (6), (87) and (143) above which shall be approved by
more than two thirds of the directors, shall be approved by
more than half of the directors.
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Article 5.15

Matters beyond the scope of authorization of the general

meeting shall be submitted to the general meeting for

consideration.

The board of directors of the Company may establish audit,

nomination, remuneration and other special committees in

accordance with laws, administrative regulations,

regulatory rules of the place where the Company’s shares

are listed, and actual governance and operation

requirements. The special committee is accountable to the

board of directors, and performs its duties in accordance

with the regulatory rules of the place where the Company’s

shares are listed, these Articles and the authorization of the
board of directors. Proposals shall be submitted to the board
of directors for consideration and decision. The board of

directors shall seek opinion from the relevant committee(s)

before approving such relevant resolutions.

A special committee shall comprise members who are all

directors and elected by the board of directors. A special

committee shall have a convener (chairman) to be

responsible for convening meetings of the respective

committee.

The audit committee shall comprise non-executive directors

and has no less than three members. The chairman and most

of the members must be independent non-executive

directors, of whom at least one shall be an independent

non-executive director with appropriate professional

qualifications or appropriate expertise in accounting or

related financial management in accordance with the Hong

Kong Listing Rules.

A majority of the members of the nomination committee

must be independent non-executive directors, and the

chairman of the nomination committee must be the

chairman of the Company or an independent non-executive

director.

The majority of the members of the remuneration committee

must be independent non-executive directors and the

chairman must be an independent non-executive director.
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The board of directors is responsible for determining the

composition of each special committee in accordance with

the laws, administrative regulations, departmental rules,

regulatory rules of the place where the Company’s shares

are listed and these Articles, and formulating working

procedures such as the scope of duties and operating

mechanisms of the special committees to standardize the

operation of the special committees.

Article 5.16 The board of directors of the Company shall explain to the

shareholders’ general meeting the non-standard audit

opinions issued by certified accountants with respect to the

Company’s financial reports.

Article 5.17 The board of directors shall formulate rules of procedure of

its meetings to ensure that the board of directors have put

into action the resolutions passed by the shareholders’

general meeting so as to promote work efficiency and

scientific decision-making.

The rules of procedure of the board of directors stipulate the

convening and voting procedures of meetings of the board

of directors, shall be made as an annex to these Articles,

prepared by the board of directors and approved by the

shareholders’ general meeting.

Article 5.18 The board of directors shall lay down strict procedures to

inspect and decide on the approval limit for foreign

investment, purchase or sale of assets, pledge of assets,

provision of external guarantees, entrusted assets

management, related (connected) transactions and external

donations. For major investment projects, the board of

directors shall organize relevant experts and professionals

to conduct assessment for approval by the shareholders’

general meeting.
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Article 5.19

Article 5.20Artiele10-6

Article 5.21

Article 5.22Articele10-7

There shall be one chairman and there may be vice chairman

of the Board. The chairman and the vice chairman of the
board of directors shall be elected by more than half of all
the directors.

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

(i) To preside over the shareholders’ general meetings
and to convene and preside over the meetings of the
board of directors;

(ii) To supervise and inspect the implementation of
resolutions of the board of directors;

Gib) Tosi s issted by the C ;

fv)(iii) To exercise other functions and powers conferred by
the laws, administrative regulations, departmental
rules, the Hong Kong Listing Rules, these Articles or
the board of directors.

The vice chairman of the board of directors of the Company

shall assist with the work of the chairman of the board of
directors. If the chairman of the board of directors is unable
to perform his or her duties or fails to perform his or her
duties, his or her duties shall be performed by the vice
chairman of the board of directors; if the vice chairman of
the board of directors is unable or fails to perform these
duties, a director elected by at least one half of the directors
shall perform such duties.

Meetings of the board of directors shall be held at least four
times a year and convened by the chairman of the board of
directors. The written notice of meeting shall be sent to all
directors_and supervisors 14 days before the date of the

meeting.
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Article 5.23

Article 5.24Axrticle 108

An extraordinary board meeting may be convened upon the
proposal of shareholders holding more than one tenth of the
total number of shares carrying voting rights of the
Company, more than one third of the directors or the
supervisory board. Chairman of the board of directors shall
convene and preside over the board meeting within 10 days
after receiving such proposal.

The notice of an interim meeting of the board of directors

shall be served on all directors and supervisors in writing 3

days before the meeting.

In case of an emergency or approved by all directors, the

delivery and service of notices for an interim meeting of the

board of directors shall not be subject to the time-limit

stated in the preceding paragraph.

Notice of meetings of the board of directors shall be in
writing by the-means ofasfelews:

@)

electronic mail, telegraph, facsimile, email, express

delivery service, registered mail,—e* by personal
delivery or other means provided in these Articles. at

@iy In case of an emergency or approved by all directors,

the notice of meeting may be delivered by telephone

or other verbal way, but the convener shall make

relevant statements at the meeting.
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Article 5.25

Article 5.26Article10-9

Article 5.27

Article 5.28

Article 5.29

A notice of the meeting of board of directors shall contain
the following:

(i)  date and place of the meeting;

(ii)  duration of the meeting;

iii) cause and topigc;

(iv) date of notice.

Meetings of the board of directors must be attended by more
than half of the directors.

When voting on board resolutions, each director shall have
one vote. Unless otherwise provided for under laws,
administrative regulations, the Hong Kong Listing Rules
and these Articles, resolutions of the board of directors shall
be passed by more than half of all directors.

If any director has connection association with the

enterprise involved in the resolution made at a board

meeting, the said director shall not vote on the said

resolution for himself or on behalf of another director. The

board meeting may be held when more than half of the

non-connected (related) directors attend the meeting. The

resolution of the board meeting shall be passed by more
than half of the non-connected (related) directors. If the
number of non-connected (related) directors attending the

meetings is less than three, the issue shall be submitted to

the shareholders’ general meeting for consideration.

Board meetings may be held and voted wherein by means of

physical meeting, electronic communication such as

telephone/video and combination of physical meeting and

electronic communication.

Votings at the board meetings shall be conducted by open

ballot in writing.
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Article 5.30Axrtiele 1010

Article 5.31Artiele 1011

The extraordinary meeting of the board of directors may be

conducted and a resolution may be made by circulation of

written resolutions or other means permitted under laws,

administrative regulations, departmental rules, regulatory

rules of the place where the Company’s shares are listed,

provided that the directors can fully express their opinions.

The resolution shall be signed by the participating directors.

A director shall attend the board meetings in person:; when
I a director is not able to attend the meeting for any reason,
he may appoint in writing other directors to attend the

meeting on his behalf. The-seepe-of-authorizationshall-be
speeified—in—theproxy—The name of the attorney, issues

under authorization, scope of authorization and valid

period shall be set out in the letter of attorney, which will be

signed or sealed by the appointing director.

The director attending the meeting on other’s behalf shall
only exercise the rights of director within the scope of
authorization. If a director fails to attend a board meeting or
appoint a representative to attend on his behalf, such
director shall be deemed to have waived his right to vote at
such meeting.

The board of directors shall keep minutes of resolutions on
matters discussed at the meeting. The attending directors

and-the recorder-of meeting-minutes shall sign the minutes

of such meetings.

Directors shall be held responsible for the resolutions of the
board of directors. If the resolutions of the board of
directors violate the laws, administrative regulations or
these Articles, and the Company suffers a material loss as a
result thereof, the directors participating in the resolutions
are liable to the Company for the losses. However, directors
may be exempted from such liability if it is verified that
such director has stated his objection when voting and the
same was recorded in the minutes at the board meeting.

Minutes of the board meeting shall be kept as the

Company’s record for not less than 10 years.
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Article 5.32 The minutes of board meeting shall include the following

contents:

(i) date and place of the meeting and name of the

convener;

(ii) names of the directors attending the meeting and

names of the directors (proxies) appointed by others

to attend the board meeting;

iii) agenda of the meeting;

(iv) main points of directors’ speeches;

(v) method and results of the voting for each proposal

(the voting result should specify the number of votes

for and against the proposal or abstention).
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Foramatter to-bereselvedupenby the board-of directors; App34
] | relationship exists in relati i
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Company may-actas-thesecretaryto-the board-ef directors:

CHAPTER 633 GENERAL MANAGER AND OTHER SENIOR MANAGEMENT
MEMBERS

Article 6.1Artiele 133 The Company shall have one general manager, who shall be  Mpastgs
appointed or dismissed by the board of directors.

The Company shall have several deputy general managers,
a financial head (i.e. financial controller) and a chief
engineer to assist the general manager. The deputy general

manager, financial controller and chief engineer shall be

nominated by the general manager, and appointed or

dismissed by the board of directors—and—they—are—senior
management members-of the Company
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Article 6.2

Article 6.3

Article 6.4

Article 6.5Artiele 132

The general manager,The deputy general manager, financial

controller, secretary to the board of directors and chief

engineer of the Company shall-be-neminated-by-the-general

O 4 -

direetorsare senior management members of the Company.

Those where a person shall not serve as a director under
Article 5.1 of these Articles shall also apply to senior
management members.

The provisions of the directors’ obligations of loyalty under

Article 5.4 and those of the directors’ obligations of

diligence in item (iv), (v) and (vi) under Article 5.5 of these

Articles shall also apply to senior management members.

Any person serving as other administrative duties other

than directors and supervisors in the units of the controlling

shareholders of the Company shall not serve as senior

management members of the Company.

Senior management members of the Company may only

receive remuneration from the Company and may not be

paid by the controlling shareholders.

The general manager has a term of office of 3 years and may

serve successive terms upon reappointment.

The general manager shall be accountable to the board of
directors and exercise the following functions and powers:

(i) to be in charge of the production, operation and
management of the Company, to organize the
implementation of the resolutions of the board of
directors, and to report on his or her work to the

board of directors;

(ii) to arrange for the implementation of the Company’s
annual business plans and investment plans;

(iii) to draft the plan for establishment of the Company’s
internal management organization;

(iv) to draft the Company’s basic management system;

(v)  to formulate the specific rules of the Company;
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Article 6.6Axrticlel3-3

Article 6.7

Article 6.8

Article 6.9

(vi) to request the board of directors to engage or dismiss
the Company’s deputy general managers, financial
controller and chief engineer;

(vii) to determine to engage or dismiss responsible

management members other than those to be
determined to engaged or dismissed by the board of

directors;

(viii) other functions and powers conferred by these
Articles or the board of directors.

The general manager shall attend meetings of the board of
directors—H-the-general-manager-isnetalsea-directorhe
hall ! he riel 1 1 o,

The rules of work of the general manager shall be

formulated by the general manager and be implemented

upon approval of the board of directors.

The rules of work of the general manager includes the
following.:

(1) conditions, procedures and participants of the general

managers’ meeting;

(2) the specific responsibilities of the general manager

and other senior management members and their

segregation of duties;

(3) the use of the Company’s funds and assets, the

authority to enter into major contracts, and the

reporting system to the Board and the supervisory

board;

(4) other matters as the board of directors may deem
necessary.

The general manager may resign before the expiry of

his/her term of office. The specific procedures and methods

for the resignation of the manager are set out in the

employment contract between the general manager and the
Company.
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Article 6.10

Article 6.11

Article 6.12

Article 6.13

The board of directors determines the appointment and

removal procedures and powers of the deputy general

manager, as well as the relationship between the deputy

general manager and the general manager, taking into

account the specific situation and actual needs of the
Company.

The Company shall have a secretary to the board of

directors, who shall be responsible for the preparation of

the shareholders’ general meetings of the Company and

meetings of the board of directors, document keeping as

well as the management of shareholders’ information,

information disclosure and other matters.

The secretary to the board of directors shall comply with

laws, administrative regulations, departmental rules,

regulatory rules of the place where the Company’s shares

are listed and relevant requirements of these Articles.

The senior management members shall be liable for any

losses caused to the Company by their breach of any law,

administrative regulation, departmental rule or these

Articles in performing their duties on behalf of the
Company.

The senior management members of the Company shall

faithfully perform their duties and safeguard the best

interests of the Company and all shareholders. If the senior

management members of the Company fail to faithfully

perform their duties or violate their fiduciary duties,

causing damage to the interests of the Company and public

shareholders, they shall be liable for compensation in

accordance with the law.
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Article 7.1

Article 7.2

Article 7.3

Article 7.4

Article 7.5

Article 7.6

Article 7.7

Article 7.8

CHAPTER 734 SUPERVISORY BOARD

Section 1 Supervisors

The circumstances of disqualification for directors
prescribed in Article 5.1 of these Articles shall also be
applicable to supervisors.

A director, general manager or other senior management
member shall not concurrently be a supervisor.

Supervisors shall abide by the laws, administrative
regulations and these Articles. They shall bear the
obligations of fidelity and duties of diligence to the

Company, and not to exploit his/her position to accept
bribes or other illegal income, or to embezzle the
Company’s properties in any manner.

The term of office of each supervisor shall be 3 years,
renewable upon re-election and re-appointment.

If the number of members of the supervisory board falls

below the statutory number due to a failure to timely elect a
supervisor upon expiration of a supervisor’s term of office
or due to the resignation of a supervisor during his or her
term of office, the incumbent supervisor shall continue to
perform his or her duties as supervisor in accordance with
laws, administrative regulations and these Articles until the
incoming supervisor takes up his or her position.

Supervisors shall ensure that the information disclosed by
the Company is true, accurate and complete, and he/she
shall sign on the periodical report with written
confirmation.

Supervisors may attend meetings of the board of directors
and to question or advise upon the matters to be resolved by
the board of directors.

Supervisors shall not prejudice the interests of the
Company by means of their connected relationship or they
shall be liable for compensation for any loss caused to the

Company.

If supervisors have violated the provisions of any laws,
administrative regulations, departmental rules or these

Articles in performing their duties, which has caused losses
to the Company, they shall be liable for compensation.
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Article 7 9Asrticle 141

Section 2 Supervisory Board

The Company shall have one supervisory board.

The board of supervisors shall comprise supervisors who

represent the shareholders and a proper proportion of

supervisors who represent the employees, and the

proportion of staff representative shall not be lower than

one third. The representatives of shareholders shall be

elected and removed by shareholders’ general meeting.

Staff representative shall be elected through democratic

election by staff members via staff representative meeting,

staff meeting or other means.

The supervisory board of the Company comprises 3

supervisors, including two representatives of shareholders

and one representative of staff.

One supervisor shall act as the chairperson, ene-efwhom
hall hochai 4 ; ] LTl

E ok ¢ . hallbe 3 , bl
re-eleetion—and-re-appointmentwho shall be elected by a

simple majority of all directors.
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Article 7.10Article14-6

Article 7.11Artiele 147

Chairman of the supervisory board shall convene and  Guidelines

preside over meetings of the supervisory board. Where the

chairman of the supervisory board cannot perform his

duties or fail to perform his duties, a supervisor shall be

elected by more than half of the supervisors to convene and

preside over meetings of the supervisory board.

arl 43

The supervisory board shallbe—accountable—to—the Mpasios

shareholders’ general-meetingand-exercises the following
functions and powers-inaceordance-withlaws:

i)

i)

(i i)

f(iv

—

to review and express its review comments in writing

on regular reports prepared by the board of directors;

to review the Company’s financial position;

to supervise directors ;—general-manager-and-ether

senior management members in respect of their act
during exercise of the Company’s powers and make
recommendations on removal of such directors and
senior management members who are in violation of
laws, administrative regulations, these Articles or
resolutions of the shareholders’ general meeting;

to demand the directors ;general-manager-and ether

senior management members of the Company to
rectify their error if the directors and senior

management members they have acted in a manner

harmful to the Company’s interest;
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Article 7.12

Article 7.13

(v) to propose to convene an extraordinary general
meeting, and to convene and preside over the
shareholders’ general meeting in the event that the
board of directors fails to perform its duties in
convening and presiding over the shareholders’
general meeting under the Company Law;

(vi) to make proposals at the shareholders’ general
meetings;

(vii) to propose to convene extraordinary meetings of the
board of directors;

(viii) to attend meetings of the board of directors in a
non-voting capacity and to question or advise upon
the matters to be resolved by the board of directors;

(ix) to sue the directors or senior management members
according to Article 151 of the Company Law;

(x) to conduct an investigation of any abnormality
identified in the operations of the Company and,
when necessary and at the expense of the Company,
engage such professional organizations as accounting
firm or law firm, etc, to assist in the investigation;

(xi) other powers stipulated by laws, administrative
regulations, the Hong Kong Listing Rules or these
Articles.

; . ball , . e boardofdi

Meetings of the board of supervisors shall be held at least

once every six months. Any of the supervisors may propose

to hold extraordinary meetings of the board of supervisors.

Resolutions of the board of supervisors shall be passed by

the affirmative votes of more than half of the supervisors.

The supervisory board formulates the rules of procedure of

its meetings, which stipulate the discussion rules and

voting procedures of the supervisory board, to ensure the

work efficiency and scientific decision-making of the

supervisory board.

- 105 -



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 7.14Axticle 348

The rules of procedure of the supervisory board shall be

made as an annex to these Articles, prepared by the

supervisory board and approved by the shareholders’

general meeting.

The board of supervisorssupervisery—board shall keep

minutes of all decisions made at the meetingmeetings, and
the attending supervisors and-—reeorder shall sign on the
minutes of the meeting.

A supervisor is entitled to request that an explanatory note
be made with regard to his speech in the meeting. The
minutes of the meeting of the supervisory board shall be

kept in the files of the Company for at least ten yearsat-the
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ts—meetings,—which—stipulate thedisecussion—rwles—and

Article 7.15 The notice of meetings of the board of supervisors shall

include the following:

(1)  the date, place and duration of the meeting;

(2)  the reasons and agenda;

(3)  the date of the notice.
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or—manager—of a—companyor—enterprise—that-was
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other-sentormanagement-of the Company may netask-the
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Gty i on_l 1
Company-and-relevant-directors; supervisers, general
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CHAPTER 816 FINANCIAL AND ACCOUNTING SYSTEMS, AND-PROFIT

DISTRIBUTION AND AUDIT

Section 1 Financial and Accounting Systems

Article 8.1Axticle 161

Article 8.2Article 162

Article 8.3Article 165

The Company shall develop its financial accounting policies
pursuant to laws, administrative regulations, as well as

rules issued by national authoritiesthe PRC—acecounting
standards—developed—bythe competentdepartment—in
1 6 lerthe S c 1

At the end of each accounting year, the Company shall
prepare a financial report which shall be examined—and
verified-audited by an accounting firm in accordance with

laws.

The financial report shall be made in accordance with the

laws, administrative regulations, the Ministry of Finance of

the State Council and the regulatory rules of the place where

the Company’s shares are listed.

The Company shall make its financial reports available at

the Company for inspection by the shareholders 20 days
before the annual general meeting is convened. Each
shareholder is entitled to obtain one copy of the financial
report referred to in this chapter.
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Article 8.4Arxticle 166

Article 8.5Article16-7

Article 8.6Article16-8

Article 8.7Axrticle 169

Article 8.8Artiele 1610

The financial statements of the Company may, in addition to
complying with PRC accounting standards and regulations,
be prepared in accordance with either international
accounting standards or that of the overseas area in which
the Company’s shares are listed.

Any interim results or financial information published or
disclosed by the Company shall be prepared in accordance
with PRC accounting standards and regulations, and may
also be prepared in accordance with either international
accounting standards or that of the overseas area in which
the Company’s shares are listed.

The Company shall publish its financial report twice in each
accounting year, that is, to publish its interim financial
report within 60 days after the end of the first six months of
an accounting year, and to publish its annual financial
report within 120 days after the end of an accounting year.

The Company shall not keep any accounting books other
than those specified by laws. The asset of the Company shall

not be deposited in any account opened in the name of any

individual.

At the time of distribution of the annual after-tax profits,
the Company must allocate 10% of the profits to our
statutory reserve. Once the aggregate amount of the
statutory reserve reaches or exceeds 50% of the Company’s
registered capital, no more allocations need to be provided.

If the statutory reserve is insufficient to offset the losses
incurred during the previous year, the profits generated
during the current year must be used to make up the losses
before allocating the statutory reserve in accordance with
the requirements set forth in the preceding paragraph.

After allocation to the statutory reserve from the profits
after tax of the Company, it may also allocate to the
discretionary reserve fund from after-tax profits in line with
the resolution(s) adopted at the shareholders’ general
meeting.

After offsetting the losses and allocating to the reserve, all

remaining profits after tax may be distributed in proportion
to shares held by shareholders.
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Article 8.9Artiele 1612

If it is resolved at the shareholders’ general meeting to
distribute profit to shareholders before offsetting the losses
and making allocation to statutory reserve in violation to
the provisions of the previous paragraph, the shareholders
shall return such distributed profits to the Company.

Shares of the Company held by the Company may not
engage in the profit distribution.

The specific proportion of profit distribution and
discretionary surplus reserve in a particular year shall be
determined by the board of directors based on the operation
and the development needs of the Company, and shall be
approved at the shareholders’ general meeting.

The reserves of the Company may be used to recover losses
of the Company, to expand the production and operation of
the Company, or to be converted into the increased capital
of the Company. Nevertheless, no capital reserves may-will
be used to make up the losses of the Company.

When converting the funds in the statutory reserve fund
into capital, the funds remaining in such reserve willshall
not be less than 25% of the Company’s registered capital
before the conversion.

P e e g
:
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Article 8.10Artele 1634

Article 8.11Artiele 1615

Article 8.12Axticle 1616

Article 8.13Article 1617

Article 8.14Artiele 1638

Cash dividends and other monies paid by the Company to
holders of domestic shares shall be paid in RMB. Cash
dividends and other monies paid by the Company to
holders of overseas-listed foreign shares shall be calculated
and announced in RMB and paid in a foreign currency
pursuant to the relevant state regulations on the
administration of foreign exchange.

Unless otherwise provided in relevant laws, administrative
regulations, and departmental rules, where cash dividends
and other payments are paid in a foreign currency, the
average middle exchange rate of the relevant foreign
currency announced by the People’s Bank of China for the
calendar week immediately preceding the date of
declaration of the dividends and other payments shall be
used as the exchange rate.

Where the Company distributes dividends to its
shareholders, it shall withhold taxes levied upon such
dividends in accordance with PRC tax laws.

The Company shall appoint receiving agents for holders of
overseas-listed foreign shares. The receiving agents shall,
on behalf of the relevant shareholders, receive the
dividends distributed and other amounts payable to the
shareholders by the Company in respect of overseas-listed
foreign shares.

The receiving agents appointed by the Company shall
comply with the requirements of laws in the jurisdiction
where the shares are listed or the requirements of the stock
exchanges on which the shares are listed.

The receiving agents appointed on behalf of holders of
overseas-listed foreign shares listed in Hong Kong shall be
companies registered as a trust company under the Trustee
Ordinance of Hong Kong.

In respect of dividends distributed to shareholders, the
Company shall have the right to forfeit unclaimed
dividends after the date of declaration of the dividends; but

suechright shall-enly be-exercisable six—years-orlaterafter
hed E deel . Ethe dividends,
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Article 8.15

Article 8.16

Article 8.17

After the passing by the shareholders in any general

meeting of a resolution on the proposal for profit

distribution, the distribution of dividend (or shares) under

such proposal shall be completed within two months after

the date of the relevant general meeting.

Section 2 Internal Audit

The Company shall implement an internal audit system and

appoint full time auditors to carry out internal audit and

supervision of the Company’s financial income and

expenses and economic activities.

The Company’s internal audit system and the

responsibilities of the auditing personnel shall be

performed after obtaining approval from the board of

directors. The auditor in-chief shall be accountable and

report to the board of directors.
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CHAPFERI7ENGAGEMENT-OFACCOUNTFINGFEFHRMSSection 3 Engagement of

Article 8.18

Article 8.19

Accounting Firms

The Company shall appoint an accounting firm which has

complied with the Securities Law to conduct audit for the

accounting statements, net asset verification and other

relevant consultancy services. The term of appointment is

one year and can be renewed.

The appointment of accounting firm by the Company must

be decided by the shareholders’ general meeting, and the

board of directors shall not appoint any accounting firm

prior to the decision of the shareholders’ general meeting.
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Article 8.20

Article 8.21Article 176

G e the C Lomt_all Ly
b . | descrint

The Company shallguarantees to provide true and complete
accounting evidence, accounting books, financial report
and other accounting information to the accounting firm
engaged without refusal, withholding or false information.

The auditing fee Theremuneration-of an accounting firm er
the-mannerin-which-swehfirmis-to-beremunerated shall be
determined by shareholders’ general meeting. Fhe
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Article 8.22Articele 178

A 30-day prior notice shall be given to the accounting firm if
the Company decides to remove such accounting firm or not
to renew the appointment thereof. The accounting firm shall

have the right to state its opinions where a voting process

concerning the dismissal of such accounting firm is carried

out at the general meeting of the Company.

Where the accounting firm resigns from its position, it shall
make clear to the shareholders in a shareholders” general
meeting whether there has been any impropriety on the part

of the Company.
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CHAPTER 9 MERGER, DIVISION, CAPITAL INCREASE, CAPITAL REDUCTION
AND LIQUIDATION

Section 1 Merger, Division, Capital Increase and Capital Reduction

Artiele 181

Article 9.1Artiele 182 Merger of the Company may take the form of either merger  Mpartdso
by absorption or merger by the establishment of a new
company.

A company absorbing other company(ies) is known as

merger by absorption whereby the company being absorbed

shall be dissolved. The merger of two or more companies by

the establishment of a new company is known as merger

whereby the companies to the merger shall be dissolved.
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Article 9.2

Article 9.3

Article 9. 4Axrticle 183

Article 9.5

Article 9.6

In the case of a merger of the c€ompany, the parties to the
merger shall execute a merger agreement and prepare a
balance sheet and an inventory of assets. The cCompany
shall notify its creditors within ten days from the date on
which the Company’s merger resolution is passed and shall
publish a public notice in newspapers within 30 days from
the date on which the Company’s merger resolution is
passed. The creditors may within 30 days upon receipt of a
written notice or, for those who have not received a written
notice, within 45 days from the date on which the notice is
announced, require the Company to repay its debts or to
provide a corresponding guarantee.

After the merger of the c€ompany, the claims and debts of
the parties to the merger shall be assumed by the surviving
company or the newly established company.

In the case of a division of the Company, its assets shall be
divided accordingly.

In the case of a division, the Company shall prepare a
balance sheet and an inventory of assets. The c€ompany
shall notify its creditors within ten days from the date on
which the Company’s division resolution is passed and
shall publish a public notice in newspapers within 30 days
of the date on which the Company’s mergerdivision
resolution is passed.

Debts of the Company prior to the division shall be
assumed incidentally by the companies which exist after the
division, except those debts that have otherwise agreed by
the Company with the creditors in writing for the
settlement of the debts before the division.

The Company must prepare a balance sheet and an

inventory of assets when it reduces its registered capital.

The Company shall notify its creditors within 10 days from

the date of the Company’s resolution to reduce registered

capital and shall publish an announcement in a newspaper

within 30 days from the date of such resolution. A creditor

has the right to require the Company to repay its debts or to

provide a corresponding guarantee for such debts within 30

days from the date it receives the notice or, in the case of a

creditor who did not receive such notice, within 45 days

from the date of the relevant announcement.
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Article 9.7Axrticle 184

CHAPTER19Section 2

Article 9.8 Article 191

The Company’s registered capital shall not, after the

reduction in capital, be less than the minimum amount as

prescribed by the laws.

Where a merger or division of the c€ompany involves
changes in registered items, such changes shall be
registered according to laws with the company registration
authority; if the c€Gompany is dissolved, its deregistration
shall be carried out according to laws; where a new
company is incorporated, the registration of incorporation
of the company shall be carried out according to laws.

Where the Company increases or reduces its registered

capital, it shall apply for change in its registration with the

company registration authority in accordance with laws.

BISSOEUTION-ANDHOQUIDATIONDissolution and

Liquidation

A The-Ccompany shall be dissolved andliquidatedtawfully
upon-the-occurrence-of any-of the followingeventsfor the

following reasons:

(i)  The operation period expires, or other liquidation
matters in these Articles happened;

(ii) A special resolution for dissolution is passed at a
shareholders’ general meeting;

(iii) Dissolution is necessary due to a merger or division of
the Company;

(iv) The Company’s business license has been suspended,
or the Company has been ordered to close or revoked
in accordance with laws;

(v) If the Company encounters significant difficulties in
business and management, continuous survival will
be significantly detrimental to the interests of
shareholders, and the difficulties may not be
overcome through other means, shareholders who
hold more than 10% of the shares carrying voting
rights may request a people’s court to dissolve the
Company—and—the-people’s—ecourtshall-disselvethe
c . . h laws,

-129 -

App3.21



APPENDIX PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 9.9Article 192

Under the circumstances set forth in item (i) of the
preceding clause, the Company can still exist via the
amendment of these Articles.

The amendment to these Articles according to the preceding
Article shall be passed by two-thirds of the voting rights
held by shareholders present at the shareholders’ general
meeting.

If the Company is dissolved due to the provisions set forth
in items (i), (ii), (iv) and (v) above, the liquidation
committee shall be established within 15 days to carry out
liquidation. The members of the liquidation committee shall
be determined by directors or a shareholders’ general
meeting. In the case of failure to establish a liquidation
committee according to schedule, the creditors may apply
for liquidation to be carried out by a liquidation committee

which is composed of members designated by the people’s
court.
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Article 9.10Article 194

Article 9.11Artiele 195

Article 9.12Axrtiele 396

The liquidation committee shall inform the creditors of the
Company within ten days following its establishment, and
shall make a public announcement in a newspaper within 60
days. Creditors shall declare their claims to the liquidation
committee within 30 days from the date on which the notice
is received or 45 days from the date of the announcement if
the notice is not received.

When the creditors declare their claims, they shall explain
the relevant matters of such claims and provide evidential
materials. The liquidation committee shall register all the
creditors’ rights.

During the period of declaration of claims, the liquidation
committee shall not repay any debts to the creditors.

During the liquidation period, the liquidation committee
shall exercise the following functions and powers:

(i) categorize the Company’s assets and prepare a
balance sheet and an inventory of assets respectively;

(ii) notify the creditors or to publish public
announcements;

(iii) dispose of and liquidate any pending businesses of
the Company;

(iv) pay outstanding taxes and the taxes occurred during
liquidation;

(v)  settle claims and debts;

(vi) deal with the surplus assets remaining after
repayment by the Company of debts;

(vii) represent the Company in any civil proceedings.

After it has categorized the Company’s assets and after it
has prepared the balance sheet and an inventory of assets,
the liquidation committee shall formulate a liquidation plan
and present it to a shareholders’ general meeting or to the
people’s court for confirmation.
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Article 9.13Article19-7

Article 9.14Axrtiele 198

Any residual assets of the Company remaining after
payment of liquidation expenses, staffs wages, social
insurance expenses and statutory compensation,
outstanding taxes and repayment of the Company’s debts
shall be distributed by the Company among its shareholders
according to the elass-efshares-and-the-proportion of shares
held.

The Company shall continue to exist but shall not conduct
any operational activities not related to liquidation during
the period of liquidation. Unless the Company’s assets had
been distributed to repay debts in accordance with the
previous paragraphs, it shall not be distributed to the
shareholders.

wi he C o Tiquid 1 by disselution,#Upon

completion of the categorization of the Company’s assets
and preparation of a balance sheet and an inventory of
assets, if the liquidation committee discovers that the
Company’s assets are insufficient to repay the Company’s
debts in full, the liquidation committee shall immediately
apply to the people’s court for a declaration of insolvency.

After the Company is declared insolvent by a ruling of the
people’s court, the liquidation committee shall transfer all
matters arising from the liquidation to the people’s court.

Following the completion of the liquidation, the liquidation
committee shall prepare a liquidation report, astatement-of

income—and—expenses—receivedand made—during—the
liquidation—period;,—and-afinaneial report—which shall be
fiod 1 Chi fied bh

andsubmitted to the general meeting or the people’s court
for confirmation, and submit the same to the company

registration authority and apply for cancellation of

registration of the company, and publish a public

announcement relating to the termination of the Company.
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Article 9.15

Article 9.16

The members of the liquidation committee shall be faithful

in the discharge of their duties and perform their

liquidation obligations in accordance with the law.

The members of the liquidation committee may not use

their power and authority to accept bribes or other illegal

income or misappropriate the company’s property.

If the Company or a creditor sustains a loss due to a willful

act or gross negligcence on the part of a member of the

liquidation committee, such liquidation committee member

shall be liable for damages.

Where the Company is declared bankruptcy in accordance

with laws, it shall implement bankruptcy liquidation in

accordance with relevant laws relating to bankruptcy of
enterprise.

CHAPTER 2010 PROCEDURESFOR-AMENDMENT OETO THESE ARTICLES OF

Article 10.1

ASSOCIATION

The Company may amend the Articles of Association under

any one of the following circumstances:

(I)  after amendment has been made to the Company Law

or relevant laws or administrative regulations, the

contents of the Articles of Association shall conflict

with the amended laws or administrative regulations;

(II) the changes that the Company have undergone are

inconsistent with the records made in the Articles of

Association;

(IIT) the general meeting decides that the Articles of

Association shall be amended.
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Article 10.2

Article 10.3

Article 10.4

Any amendment to the Articles of Association passed by

resolutions at the general meeting required to be examined

and approved by the competent authorities shall be

submitted to the competent authorities for approval. If the

amendment involves the registration of company, the

lawfully prescribed procedures for registration change shall

be carried out.

The board of directors shall amend the Articles of
Association in accordance with the resolution of the general

meetings on amendment to these Articles and the

examination and approval opinions from relevant

authorities.

Where the matters on the amendments to the Articles of

Association constitute information that shall be disclosed

under the laws and regulations, the Company shall

announce such amendments according to these
requirements.

CHAPTER21—SETTEEMENT-OEDISPUFES
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Gv) T Lot bitrationbodvshallbefinaland
bindi L oapties.

CHAPTER 2211 NOTICES

Article 11.1 Notices of the Company shall be served in the following
ways:

(I) by hand,
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Article 11.2

Article 11.3Axtiele 221

(II) by post;

(IIT) by facsimile or e-mail;

(IV) by making announcement on the website of the

Company and the website designated by the

regulatory authorities in the place where the shares of

the Company are listed in compliance with laws,

administrative regulations, departmental rules,

regulatory rules of the place where the shares of the

Company are listed and these Articles;

(V) by announcement;

(VI) by other means agreed in advance between the

Company and the recipient or accepted by the

recipient after receiving notice;

(VII) by other means approved by the securities regulatory

authority in the place where the shares of the

Company are listed or specified in these Articles.

Any notice of the Company given by announcement shall be

deemed to be received by all relevant persons once such

announcement is published. Where the securities

regulatory authority of the place where the shares of the

Company are listed provides otherwise, such provisions
shall prevail.

Unless otherwise stated in these Articles, the notice,
information or written statements issued by the Company
to the holders of overseas-listed foreign shares shall be
despatched to holders of overseas-listed foreign shares who
holds the registered shares by personal delivery, or send to
each holder of overseas-listed foreign shares by post at the
address as recorded in the register of shareholders, or
served in any other matter as permitted by the Hong Kong
Listing Rules.
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Article 11.4Axtiele 222

Article 11.5

In terms of the manner in which any notice, information or

written statement may be provided or sent by the Company

to shareholders holding the Company’s overseas listed

foreign shares in accordance with the requirements of the

Hong Kong Listing Rules, subject to the relevant regulations

of the securities regulatory authority in the place where the

shares of the Company are listed, the Company may elect to

adopt the way of notification stipulated in item (IV) of

Article 11.1 in these Articles to dispatch its notice,

information or written statement in lieu of the delivery of

the foresaid documents by hand or prepaid mail to every

shareholder holding the overseas listed foreign shares.

Where a notice is sent by post, it is only required to specify
the address, name of the addressee, prepay the postage, and
put the notice in the envelope, and the said notice shall be
deemed to have been served and delivered on the day on
which the envelope containing the same, properly
addressed and prepaid, is put into the post. In proving such
service or delivery, it shall be sufficient to prove that the
envelope containing the notice was properly addressed and
prepaid and put into the post, and a certificate in writing
signed by a director or a person appointed by the board of
directors that the envelope containing the notice was so
addressed and prepaid and put into the post shall be
conclusive evidence thereof.

An accidental omission to give notice of a meeting to any

person entitled to receive notice or a failure by such person

to receive such notice of the meeting shall not invalidate the

meeting and any resolution passed at that meeting.

\ e d ing . .

. | by thes) hold P he C hall

be—delivered—+to—thelegal address—of the Company by
I deli ) | o
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Article 11.6Axtiele 225

Article 12.1

Article 12.2

Article 12.3

All notices or any other documents of the Company to be
submitted to the Hong Kong Stock Exchange according to
the Hong Kong Listing Rules shall either be written in
English or accompanied by a signed and certified English
translation.

CHAPTER 12 THE PARTY BUILDING

Adhere to the overall leadership of the Communist Party of

China, ensure the implementation of the Party and State’s

guidelines and policies in the Company, support the

establishment of Party organizations, carry out Party

activities, and give full play to the role of Party

organizations as a battle fortress.

According to the provisions of the Party Constitution, the

Company establishes a Party organization, carries out Party

activities, strengthens Party building, and enhances the

political core and leading role of the Party in the Company.

Provide the necessary conditions for the Party organization

to carry out activities and make adequate efforts, equip a

sufficient number of staff for Party affairs, and guarantee

the working funds of the Party organization.

CHAPTER 213 INTERPRETATIONS AND DEFINITIONS OF THESE ARTICLES

Article 13.1Axtiele 231

The right to interpret these Articles shall belong to the
board of directors of the Company, and any matters
uncovered by these Articles shall be submitted by the board
of directors to the general meeting for determination. The
right to revise these Articles shall belong to the
shareholders’ general meeting.
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Article 13.2Article 232

Article 13.3Articte 233

Article 13.4Article 234

Article 13.5Artiele 235

Article 13.6Article23-6

These Articles are written in Chinese. Where versions in
other languages or different versions have different
interpretations or meanings, the latest verified Chinese
version registered in the Company registration authority
shall prevail.

The expressions of “above”, “within”, “below” shall include
the figures mentioned whilst the expressions of “more
than”, “short of”, “without” and “less than” shall not
include the figures mentioned.

“ : : -

“ : 7

The term “de facto controller” herein refers to the person
who is not a shareholder of the Company but is able to
exercise control over the acts of the Company through an
investment relationship, agreement or other arrangement.

These Articles will become effective and be in force from the

date of their adoption by a special resolution at the general

meeting. The original Articles of Association of the

Company shall automatically cease to have effect from the
date on which these Articles come into effectdpenappreval

atshareholders’ generalmeetingthese Articleswill become

In these Articles, the following expressions shall have the
following meanings unless the context otherwise requires:

“legal address of means The legal address of the
the Company” Company, i.e. No. 1 Yichen
North Street, Gaocheng
District, Shijiazhuang City,
Hebei Province, PRC-and-Neo-
268—Lianzhou—FEast Read;

“RMB” means legal currency of the PRC
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“China” or “the
State”

//CSRC ”

“Hong Kong

Stock Exchange”

“Hong Kong

Listing Rules”

/IP 4 I l

P P es 7
//} IP”
1/App3//
“LR19A”

- 140 -

means

means
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means

means

means

People’s Republic of China
which, for the purpose of

these Articles, shall not
include the Hong Kong
Special Administrative
Region of the People’s
Republic of China, the Macao
Special Administrative
Region of the People’s

Republic of China and Taiwan

China Securities Regulatory
Commission

The Stock Exchange of Hong
Kong Limited

the Rules Governing the
Listing of Securities on The
Stock Exchange of Hong
the
amendments thereof from

Kong Limited and

time to time

Appendix 3 to the Hong Kong
Listing Rules

Part D-of Appendix13—teothe
Listine Rul

Chapter 19A of the Hong
Kong Listing Rules
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uz Fian Hai Ciret R T’
Han” Comments———on—the
Amendments—to—Arteles—of
\ L . ¢ ;
Listed—in 1 K Z]
Fian Hai Han [1995} Ne-1
“Business day(s)” means any day on which the Hong
Kong Stock Exchange is open

for the business of dealing in
securities

(The rest of this page intentionally left blank.)
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(This page contains no text, and is the signature page of the Articles of Association of
Hebei Yichen Industrial Group Corporation Limited)

Hebei Yichen Industrial Group Corporation Limited (affixed with company seal)

Legal representative:

18- Mareh 2020
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SUPPLEMENTAL NOTICE OF AGM

Hebei Yichen Industrial Group Corporation Limited*

MtEREFEEROGBRAE

(A joint stock limited liability company incorporated in the People’s Republic of China)
(Stock Code: 1596)

SUPPLEMENTAL NOTICE OF ANNUAL GENERAL MEETING

Reference is made to the notice (the “First Notice of AGM”) of the annual general
meeting of Hebei Yichen Industrial Group Corporation Limited* (Vb 3 < B £ 4 B e A
A7) (the “Company”) dated 25 April 2023 (the “AGM”), which sets out, among others,
the time and venue of the AGM and contains the relevant resolutions to be proposed to the
shareholders of the Company (the “Shareholders”) at the AGM for their consideration
and approval. Unless the context requires otherwise, the capitalised terms used herein
shall have the same meanings as those defined in the supplemental circular of the
Company dated 10 May 2023 (the “Supplemental Circular”).

SUPPLEMENTAL NOTICE IS HEREBY GIVEN that the AGM will be held as
originally scheduled at the meeting room of the Company, No. 1 Yichen North Street,
Gaocheng District, Shijiazhuang City, Hebei Province, the People’s Republic of China (the
“PRC”) on Thursday, 25 May 2023 at 10:30 a.m. for the purpose of considering and, if
thought fit, approving the following additional resolution, together with the other
resolutions set out in the First Notice of AGM:

AS SPECIAL RESOLUTION

To consider and approve the proposed amendments to the Articles of Association
(the details of which are set out in the section headed “2. Proposed Amendments to the
Articles of Association” in the Letter from the Board in and in the Appendix to the
Supplemental Circular), and to authorise any one or more of the Directors to do all such
acts and things, sign all such documents and generally take all such steps as he/she/they
shall, in his/her/their absolute discretion, consider necessary, desirable or expedient for
the purpose of implementing and/or giving effect to the proposed amendments to the
Articles of Association.

By order of the Board of Directors
Hebei Yichen Industrial Group Corporation Limited*
Zhang Haijun
Chairman

Shijiazhuang, the PRC, 10 May 2023

*  For identification purpose only
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Notes:

All resolutions at the meeting will be taken by poll pursuant to the Listing Rules. The Chairman of the Board
of Directors may demand poll for voting pursuant to the Articles of Association. The results of the poll will
be published on the websites of Hong Kong Exchanges and Clearing Limited and the Company in accordance
with the Listing Rules.

1.

This supplemental notice should be read in conjunction with the First Notice of AGM, the First Circular
and the Supplemental Circular.

For the purpose of determining the entitlement to attend and vote at the AGM, the register of members of
the Company has been closed from Wednesday, 26 April 2023 and will remain closed up to and including
Thursday, 25 May 2023, during which period no transfer of shares has been and will be registered.
Shareholders whose names appear on the register of members of the Company on Wednesday, 26 April
2023 are entitled to attend and vote at the AGM.

A Shareholder entitled to attend and vote at the AGM may appoint one or more proxies to attend and vote
on his behalf. A proxy need not be a Shareholder. Where a Shareholder appoints more than one proxy, his
proxies can only vote on a poll.

The instrument appointing a proxy must be in writing under the hand of a Shareholder or his attorney
duly authorised. If the Shareholder is a corporation, that instrument must be either under its common
seal or under the hand of its director(s) or duly authorised executive officer(s) or duly authorised
attorney(ies). If that instrument is signed by an attorney of the Shareholder, the power of attorney or
other document authorising that attorney to sign must be notarised.

The First Form of Proxy was enclosed with the First Circular despatched to the Shareholders on Tuesday,
25 April 2023 and has also been published on the websites of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk) and the Company (www.hbyc.com.cn). Since the First Form of Proxy does not
contain the special resolution to be proposed at the AGM in connection with the proposed amendments to
the Articles of Association as set out in the Supplemental Notice of AGM, the Company has prepared the
Updated Form of Proxy which is enclosed and despatched to the Shareholders together with the
supplemental circular on Wednesday, 10 May 2023. The Updated Form of Proxy is also published on the
websites of Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk) and the Company
(www.hbyc.com.cn).

In order to be valid, the Updated From of Proxy together with the notarised power of attorney or other
authorisation document (if any) must be deposited at the Secretariat of the Board at the Company’s
principal place of business in the PRC (for holders of the Domestic Shares) or at the H share registrar of
the Company, Computershare Hong Kong Investor Services Limited (for holders of the H Shares), not
less than 24 hours before the time fixed for the meeting (i.e. not later than 10:30 a.m. on Wednesday, 24
May 2023 (Hong Kong time)) (the “Closing Time”).

Shareholders who have lodged the First Form of Proxy with the Company should note the following
arrangements:

(i) each Updated Form of Proxy deposited at the Secretariat of the Board at the Company’s principal
place of business in the PRC (in the case of holder of Domestic Shares) or at the Company’s H
share registrar, Computershare Hong Kong Investor Services Limited (in the case of holder of H
Shares) by the Closing Time shall be treated as a valid form of proxy and shall revoke and
supersede the First Form of Proxy previously deposited by the same Shareholder if correctly
completed, signed and returned in accordance with the instructions printed thereon; and

(ii) if no Updated Form of Proxy is deposited at the Secretariat of the Board at the Company’s
principal place of business in the PRC (in the case of holder of Domestic Shares) or at the
Company’s H share registrar, Computershare Hong Kong Investor Services Limited (in the case of
holder of H Shares) by the Closing Time, the First Form of Proxy will be treated as a valid form of
proxy if correctly completed, signed and returned. Each proxy so appointed by the Shareholders
will be entitled to vote according to the instructions given on the First Form of Proxy and to vote
at his/her discretion or to abstain from voting on any additional resolution properly put to the
AGM as set out in the Supplemental Notice of AGM.
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10.

11.

12.

13.

14.

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
death or loss of capacity of the appointer, or the revocation of the proxy or of the authority under which
the form of proxy was executed, or the transfer of shares in respect of which the proxy was given,
provided that no notice in writing of these matters shall have been received by the Company prior to the
commencement of the AGM.

Save for the inclusion of the additional resolution and the arrangements regarding the appointment of
proxies, there is no change to the resolutions to be proposed at the AGM as set out in the First Notice of
AGM or any part of the contents thereof. Please refer to the First Notice of AGM and the First Circular for
details of the other resolutions to be proposed at the AGM, the arrangements in relation to the closure of
the register of members of the Company and other relevant matters.

The address and contact details of the Company’s H share registrar, Computershare Hong Kong Investor
Services Limited, are as follows:

As to the form of proxy:

17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
Telephone No.: (+852) 2862 8555

Facsimile No.: (+852) 2865 0990

The address and contact details of the Company’s principal place of business in the PRC are as follows:

No. 1 Yichen North Street, Gaocheng District, Shijiazhuang City, Hebei Province, the PRC
Telephone No.: (+86) 311 88929020
E-mail: yichenshiye@hbyc.com.cn

In accordance with the Company’s articles of association, where two or more persons are registered as the
joint holders of any share, only the person whose name appears first in the register of members shall be
entitled to receive this supplemental notice, and this supplemental notice, when served on such a person,
shall be deemed to have be given to all joint holders of such a share.

The AGM is expected to be concluded within half a day. Shareholders attending the AGM (in person or by
proxy) are responsible for their own transportation and accommodation expenses.

Shareholders or their proxies shall produce their identification documents for inspection when attending
the AGM.

As at the date of this supplemental notice, the executive Directors are Mr. Zhang Haijun,

Mr. Wu Jinyu, Mr. Zhang Chao, Mr. Zhang Lihuan and Ms. Ma Xuehui; the non-executive
Director is Ms. Zheng Zhixing; and the independent non-executive Directors are Mr. Jip Ki Chi,

Mr. Zhang Liguo and Mr. Wang Fuju.
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NOTICE OF H SHAREHOLDERS CLASS MEETING

Hebei Yichen Industrial Group Corporation Limited*

MILBEREFEERGERAE

(A joint stock limited liability company incorporated in the People’s Republic of China)
(Stock Code: 1596)

NOTICE OF H SHAREHOLDERS CLASS MEETING

NOTICE IS HEREBY GIVEN that a class meeting of the H Shareholders of Hebei
Yichen Industrial Group Corporation Limited* (I b3 < ¥4 B A RAF) (the
“Company”) will be held at the meeting room of the Company, No. 1 Yichen North Street,
Gaocheng District, Shijiazhuang City, Hebei Province, the People’s Republic of China (the
“PRC”) on Thursday, 25 May 2023 at 10:30 a.m. or immediately following conclusion of
the annual general meeting of the Company to be held on the same date or any
adjournment thereof (whichever is the later) to consider, and if thought fit, approve (with
or without amendments or supplements) the following resolution (unless the context
requires otherwise, the capitalised terms used herein shall have the same meanings as
those defined in the supplemental circular of the Company dated 10 May 2023 (the
“Supplemental Circular”)):

AS SPECIAL RESOLUTION

To consider and approve the proposed amendments to the Articles of Association
(the details of which are set out in the section headed “2. Proposed Amendments to the
Articles of Association” in the Letter from the Board in and in the Appendix to the
Supplemental Circular), and to authorise any one or more of the Directors to do all such
acts and things, sign all such documents and generally take all such steps as he/she/they
shall, in his/her/their absolute discretion, consider necessary, desirable or expedient for
the purpose of implementing and/or giving effect to the proposed amendments to the
Articles of Association.

By order of the Board of Directors
Hebei Yichen Industrial Group Corporation Limited*
Zhang Haijun

Chairman

Shijiazhuang, the PRC, 10 May 2023

*  For identification purpose only
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Notes:

All resolutions at the meeting will be taken by poll pursuant to the Listing Rules. The Chairman of the Board
of Directors may demand poll for voting pursuant to the Articles of Association. The results of the poll will
be published on the websites of Hong Kong Exchanges and Clearing Limited and the Company in accordance
with the Listing Rules.

1.

For the purpose of determining the entitlement to attend and vote at the AGM, the register of members of
the Company has been closed from Wednesday, 26 April 2023 and will remain closed up to and including
Thursday, 25 May 2023, during which period no transfer of shares has been and will be registered. H
Shareholders whose names appear on the register of members of the Company on Wednesday, 26 April
2023 are entitled to attend and vote at the H Shareholders Class Meeting.

A Shareholder entitled to attend and vote at the H Shareholders Class Meeting may appoint one or more
proxies to attend and vote on his behalf. A proxy need not be a Shareholder. Where a Shareholder
appoints more than one proxy, his proxies can only vote on a poll.

The instrument appointing a proxy must be in writing under the hand of a Shareholder or his attorney
duly authorised. If the Shareholder is a corporation, that instrument must be either under its common
seal or under the hand of its director(s) or duly authorised executive officer(s) or duly authorised
attorney(ies). If that instrument is signed by an attorney of the Shareholder, the power of attorney or
other document authorising that attorney to sign must be notarised.

In order to be valid, the form of proxy together with the notarised power of attorney or other
authorisation document (if any) must be deposited at the H share registrar of the Company,
Computershare Hong Kong Investor Services Limited (for H Shareholders), not less than 24 hours before
the time fixed for the meeting (i.e. not later than 10:30 a.m. on Wednesday, 24 May 2023 (Hong Kong
time)).

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
death or loss of capacity of the appointer, or the revocation of the proxy or of the authority under which
the form of proxy was executed, or the transfer of shares in respect of which the proxy was given,
provided that no notice in writing of these matters shall have been received by the Company prior to the
commencement of the H Shareholders Class Meeting.

The address and contact details of the Company’s H share registrar, Computershare Hong Kong Investor
Services Limited, are as follows:

As to the form of proxy:

17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
Telephone No.: (+852) 2862 8555

Facsimile No.: (+852) 2865 0990

In accordance with the Company’s articles of association, where two or more persons are registered as the
joint holders of any share, only the person whose name appears first in the register of members shall be
entitled to receive this notice, and this notice, when served on such a person, shall be deemed to have be
given to all joint holders of such a share.

The H Shareholders Class Meeting is expected to be concluded within half a day. H Shareholders
attending the H Shareholders Class Meeting (in person or by proxy) are responsible for their own

transportation and accommodation expenses.

H Shareholders or their proxies shall produce their identification documents for inspection when
attending the H Shareholders Class Meeting.

As at the date of this notice, the executive Directors are Mr. Zhang Haijun, Mr. Wu Jinyu,

Mr. Zhang Chao, Mr. Zhang Lihuan and Ms. Ma Xuehui; the non-executive Director is Ms.
Zheng Zhixing; and the independent non-executive Directors are Mr. Jip Ki Chi, Mr. Zhang Liguo

and Mr. Wang Fuju.
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NOTICE OF DOMESTIC SHAREHOLDERS CLASS MEETING

Hebei Yichen Industrial Group Corporation Limited*

MILBEREFEERGERAE

(A joint stock limited liability company incorporated in the People’s Republic of China)
(Stock Code: 1596)

NOTICE OF DOMESTIC SHAREHOLDERS CLASS MEETING

NOTICE IS HEREBY GIVEN that a class meeting of the Domestic Shares of Hebei
Yichen Industrial Group Corporation Limited* (I L% < ¥4 B A RA ) (the
“Company”) will be held at the meeting room of the Company, No. 1 Yichen North Street,
Gaocheng District, Shijiazhuang City, Hebei Province, the People’s Republic of China (the
“PRC”) on Thursday, 25 May 2023 at 10:30 a.m. or immediately following conclusion of
the H shareholders class meeting of the Company to be held on the same date or any
adjournment thereof (whichever is the later) to consider, and if thought fit, pass (with or
without amendments or supplements) the following resolution (unless the context
requires otherwise, the capitalised terms used herein shall have the same meanings as
those defined in the supplemental circular of the Company dated 10 May 2023 (the
“Supplemental Circular”)):

AS SPECIAL RESOLUTION

To consider and approve the proposed amendments to the Articles of Association
(the details of which are set out in the section headed “2. Proposed Amendments to the
Articles of Association” in the Letter from the Board in and in the Appendix to the
Supplemental Circular), and to authorise any one or more of the Directors to do all such
acts and things, sign all such documents and generally take all such steps as he/she/they
shall, in his/her/their absolute discretion, consider necessary, desirable or expedient for
the purpose of implementing and/or giving effect to the proposed amendments to the
Articles of Association.

By order of the Board of Directors
Hebei Yichen Industrial Group Corporation Limited*
Zhang Haijun

Chairman

Shijiazhuang, the PRC, 10 May 2023

*  For identification purpose only
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NOTICE OF DOMESTIC SHAREHOLDERS CLASS MEETING

All resolutions at the meeting will be taken by poll pursuant to the Listing Rules. The Chairman of the Board

of Directors may demand poll for voting pursuant to the Articles of Association. The results of the poll will

be published on the websites of Hong Kong Exchanges and Clearing Limited and the Company in accordance

with the Listing Rules.

For the purpose of determining the entitlement to attend and vote at the AGM, the register of members of
the Company has been closed from Wednesday, 26 April 2023 and will remain closed up to and including
Thursday, 25 May 2023, during which period no transfer of shares has been and will be registered.
Domestic Shareholders whose names appear on the register of members of the Company on Wednesday,
26 April 2023 are entitled to attend and vote at the Domestic Shareholders Class Meeting.

A Shareholder entitled to attend and vote at the Domestic Shareholders Class Meeting may appoint one
or more proxies to attend and vote on his behalf. A proxy need not be a Shareholder. Where a Shareholder
appoints more than one proxy, his proxies can only vote on a poll.

The instrument appointing a proxy must be in writing under the hand of a Shareholder or his attorney
duly authorised. If the Shareholder is a corporation, that instrument must be either under its common
seal or under the hand of its director(s) or duly authorised executive officer(s) or duly authorised
attorney(ies). If that instrument is signed by an attorney of the Shareholder, the power of attorney or
other document authorising that attorney to sign must be notarised.

In order to be valid, the form of proxy together with the notarised power of attorney or other
authorisation document (if any) must be deposited at the Secretariat of the Board at the Company’s
principal place of business in the PRC (for Domestic Shareholders), not less than 24 hours before the time
fixed for the meeting (i.e. not later than 10:30 a.m. on Wednesday, 24 May 2023 (Hong Kong time)).

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
death or loss of capacity of the appointer, or the revocation of the proxy or of the authority under which
the form of proxy was executed, or the transfer of shares in respect of which the proxy was given,
provided that no notice in writing of these matters shall have been received by the Company prior to the
commencement of the Domestic Shareholders Class Meeting.

The address and contact details of the Company’s principal place of business in the PRC are as follows:

No. 1 Yichen North Street, Gaocheng District, Shijiazhuang City, Hebei Province, the PRC
Telephone No.: (+86) 311 88929020
E-mail: yichenshiye@hbyc.com.cn

In accordance with the Company’s articles of association, where two or more persons are registered as the
joint holders of any share, only the person whose name appears first in the register of members shall be
entitled to receive this notice, and this notice, when served on such a person, shall be deemed to have be
given to all joint holders of such a share.

The Domestic Shareholders Class Meeting is expected to be concluded within half a day. Domestic
Shareholders attending the Domestic Shareholders Class Meeting (in person or by proxy) are responsible

for their own transportation and accommodation expenses.

Domestic Shareholders or their proxies shall produce their identification documents for inspection when
attending the Domestic Shareholders Class Meeting.

As at the date of this notice, the executive Directors are Mr. Zhang Haijun, Mr. Wu Jinyu,

Mr. Zhang Chao, Mr. Zhang Lihuan and Ms. Ma Xuehui; the non-executive Director is Ms.
Zheng Zhixing; and the independent non-executive Directors are Mr. Jip Ki Chi, Mr. Zhang Liguo

and Mr. Wang Fuju.

- 149 -





