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DEFINITIONS

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

set out below:

“Articles of Association”

“Board”

“Company”

“Company Law”

“Director(s)”

“EGM”

“Listing Rules”

“Order of Meetings”

“Order of Meeting for Shareholders’
General Meeting”

“Order of Meeting for the Board of
Directors”

“Order of Meeting for the
Supervisory Committee”

“PRC”

means

means

means

means

means

means

means

means

means

means

means

means

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

the board of Directors;

T MRS A PR/ A (Tsingtao Brewery Company
Limited), a Sino-foreign joint stock limited company
established in Qingdao, the PRC, whose H shares are
listed on the Stock Exchange and A shares are listed on
the Shanghai Stock Exchange;

the Company Law of the PRC;
director(s) of the Company;

the 2024 first extraordinary general meeting proposed to
be held at 2:30 p.m. on 25 January 2024 (Thursday) and
any adjourned meetings (as the case may be). The notice
of the EGM is set out on pages 195 to 197 of this
circular;

The Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited;

Order of Meeting for Shareholders’ General Meeting,
Order of Meeting for the Board of Directors, and Order

of Meeting for the Supervisory Committee, collectively;

the Order of Meeting for Shareholders’ General Meeting
adopted by the Company (as amended from time to time);

the Order of Meeting for the Board of Directors adopted
by the Company (as amended from time to time);

the Order of Meeting for the Supervisory Committee
adopted by the Company (as amended from time to time);

the People’s Republic of China;



DEFINITIONS

“Shareholder(s)” means holder(s) of shares in the Company;
“Stock Exchange” means  The Stock Exchange of Hong Kong Limited; and
“Supervisory Committee” means  the supervisory committee of the Company.
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TSINGTAO BREWERY COMPANY LIMITED

TS|NGTAO (a Sino-foreign joint stock limited company established in the People’s Republic of China)
(Stock Code: 168)
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Executive Directors:
Mr. HUANG Ke Xing
Mr. JIANG Zong Xiang
Mr. WANG Rui Yong
Mr. HOU Qiu Yan

Independent Non-executive Directors:

Mr. XIAO Geng

Mr. SHENG Lei Ming
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Ms. Rania ZHANG
Mr. SONG Xue Bao

To the Shareholders

Dear Sir or Madam,

Registered Address:

No. 56 Dengzhou Road
Qingdao, Shandong Province
The People’s Republic of China

Business Address:

Tsingtao Beer Tower

No. 35 Donghai West Road
Qingdao, Shandong Province
The People’s Republic of China
Postal Code: 266071

4 January 2024

(1) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
(2) PROPOSED AMENDMENTS TO ORDER OF MEETING FOR
SHAREHOLDERS’ GENERAL MEETING, ORDER OF MEETING FOR THE
BOARD OF DIRECTORS, AND ORDER OF MEETING FOR THE
SUPERVISORY COMMITTEE

AND

(3) NOTICE OF 2024 FIRST EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with the information regarding the proposed

amendments to the Articles of Association and the Order of Meetings, and the notice of the EGM, as

set out on pages 195 to 197 of this circular containing the resolutions to be proposed at the EGM to

approve the aforesaid proposal.

2. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 28 December 2023 in relation to the

amendments to the Articles of Association.



LETTER FROM THE BOARD

On 14 February 2023, the State Council published the “Decision of the State Council to Repeal
Certain Administrative Regulations and Documents*” (<[5 [ B i B 113053 47 B R A0 SO ke
7E)). Accordingly, the “Special Provisions of the State Council Concerning the Overseas Securities
Offering and Listing by Limited Stock Companies*” ({[B7#5 B B i e 1A BR A 7 5E S S5 4E ey I b
TR AIIELE )) (the “Special Provisions”) was abolished. On 17 February 2023, with the approval
of the State Council, the China Securities Regulatory Commission (the “CSRC”) published the “Trial
Administrative Measures of Overseas Securities Offering and Listing by Domestic Companies*” ({3
NS IR AN AT R SR 0 b B BRI EI5 ). Accordingly, the “Mandatory Provisions for
Companies Listing Overseas*” ((E|35E5h i /A A TR HFEEK)) (the “Mandatory Provisions™)
was abolished, with effect from 31 March 2023. The Stock Exchange amended the Listing Rules
based on the aforementioned new regulations, with effect from 1 August 2023. In addition, to regulate
independent directors’ behavior, give full play to their role in the governance of listed companies, and
promote and improve the quality of listed companies, the CSRC and the Shanghai Stock Exchange
published the “Measures for the Administration of Independent Directors of Listed Companies*” ({ -
WA R B EHE L)) and the “Rules Governing the Listing of Stocks on Shanghai Stock
Exchange (revised in August 2023)*” (i #7558 5 Fr 5 b iRl (2023428 1£5T) )) in August
2023, successively. Based on the aforementioned institutional amendments and taking into account
the Company’s actual needs for operation and management, the Board proposes amendments to the
Articles of Association and Order of Meetings and agrees to authorise the secretary of the Board to
handle matters related to the amendments, including but not limited to making appropriate and
necessary amendments or adjustments to the Articles of Association according to the opinions of the
regulatory authorities and handling the business registration and filing required for the amendments to
the Articles of Association, etc.

The major amendments include: (1) deleting relevant content under the “Mandatory Provisions” in the
Articles of Association, including arbitration provisions in relation to dispute resolution; (2) updating
and adjusting expressions in several chapters and clauses in the Articles of Association, including but
not limited to, among other things, the increase, decrease and repurchase of shares, financial
assistance for purchasing the Company’s shares, transfer of shares, shareholders’ rights and
obligations, the shareholders’ general meetings, the board of directors, the supervisory committee,
qualifications and obligations of directors, supervisors, president, and other senior management
officers, and dissolution and winding up of the Company, in accordance with the Company Law of
the People’s Republic of China and the CSRC’s “Guidelines for the Articles of Association of Listed
Companies*” ({ LA R FEFEHE5])), and other relevant regulations; (3) making several amendments
in relation to the appointment and performance of independent directors, in accordance with CSRC’s
“Measures for the Administration of Independent Directors of Listed Companies*” ({_L i/ 7] &7
#FE L)), the “Rules Governing the Listing of Stocks on Shanghai Stock Exchange (revised in
August 2023)*” (LR35 Uik S BRI (2023428 H 55T )), and other relevant regulations;
and (4) other modifications for compliance and standardisation.
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In addition, based on the consultation conclusions of the “Consultation Paper on Proposals to Expand
the Paperless Listing Regime and Other Rule Amendments” published by Stock Exchange in June
2023, the relevant amendments to the Listing Rules have come into effect on 31 December 2023, so
that, among other things, to the extent permitted under all applicable laws and regulations, the listed
issuer must (i) send or otherwise make available the relevant corporate communications (as defined
under the Listing Rules) to the relevant holders of its securities using electronic means; or (ii) make
the relevant corporate communications available on its website and the Stock Exchange’s website.

The proposed amendments will not cause any changes to the existing rights of the Company’s class
Shareholders or the existing arrangements for class Shareholders’ meetings.

The details of the proposed amendments to the Articles of Association are set out in Appendix I of
this circular. The proposed amendments to the Articles of Association are written in Chinese without
official English translation, and the English version is only for reference purposes and may be subject
to clerical or translation refinements. In the event of any discrepancy between the Chinese and
English version, the Chinese version shall prevail. The proposed amendments to the Articles of
Association are subject to the approval by the Shareholders by way of special resolution at the EGM.

PROPOSED AMENDMENTS TO THE ORDER OF MEETING FOR SHAREHOLDERS’
GENERAL MEETING, THE ORDER OF MEETING FOR THE BOARD OF DIRECTORS,
AND THE ORDER OF MEETING FOR THE SUPERVISORY COMMITTEE

On 27 December 2023, the Board resolves to propose to the Shareholders amendments to the Order of
Meeting for Shareholders’ General Meeting, the Order of Meeting for the Board of Directors, and the
Order of Meeting for the Supervisory Committee to, among other things, align with the proposed
amendments to the Articles of Association.

The full texts of the proposed amendments to the Order of Meeting for Shareholders’ General
Meeting, the Order of Meeting for the Board of Directors, and the Order of Meeting for the
Supervisory Committee are set out in Appendix II, Appendix III, and Appendix IV of this circular
respectively. The proposed amendments to the Order of Meeting for Shareholders’ General Meeting,
the Order of Meeting for the Board of Directors, and the Order of Meeting for the Supervisory
Committee are written in Chinese without official English translation, and the English versions are
only for reference purposes and may be subject to clerical and translation refinements. In the event of
any discrepancy between the Chinese and English versions, the Chinese versions shall prevail. The
proposed amendments to the Order of Meetings are subject to the approval of the Shareholders by
way of special resolutions at the EGM, and subject to the approval of the proposed amendments to
the Articlesof Association at the EGM.
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EGM

The Company will convene the EGM at the meeting Room, 1st Floor, Complex Building, Tsingtao
Brewery Factory, No. 56 Dengzhou Road, Shibei District, Qingdao, the PRC at 2:30 p.m. on 25
January 2024 (Thursday). The notice of the EGM is set out on pages 195 to 197 of this circular.

Whether or not you are attending the EGM, please read this circular carefully and complete the
accompanying proxy form in accordance with the instructions printed thereon and return it to the H
share registrar of the Company, Hong Kong Registrars Limited at Room 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong and in any event not less than 24
hours before the time appointed for holding the EGM or any adjourned meeting thereof. Completion
and return of the proxy form will not preclude you from attending and voting in person at the EGM,
or at any adjourned meeting thereof, should you so wish.

CLOSURE OF REGISTER OF MEMBERS OF H-SHARES

In order to determine the list of Shareholders entitled to attend and vote at the EGM, the register of
members for H-shares of the Company will be closed from 19 January 2024 (Friday) to 25 January
2024 (Thursday) (both days inclusive), during which period no transfer of H-shares will be registered.
The Company’s H-share transfer documents must be lodged with Hong Kong Registrars Limited not
later than 4:30 p.m. on 18 January 2024 (Thursday). The Company’s H-share shareholders registered
as of the close of business on 18 January 2024 (Thursday) or their proxies shall have the right to
attend the EGM with their identity documents. The Company’s H-share registrar, Hong Kong
Registrars Limited, is located at 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wan Chai, Hong Kong.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, all the resolutions put forward at the EGM will be
voted on by poll except where the chairman of the meeting, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a show of
hands. Poll results will be announced by the Company in accordance with Rule 13.39(5) and
13.39(5A) of the Listing Rules after the conclusion of the EGM.
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RECOMMENDATIONS

The Board believes that the resolutions set out in the notice of the EGM are in the interests of the
Company and its Shareholders as a whole. Accordingly, the Board recommends that all Shareholders
to vote in favour of and approve the resolutions to be proposed at the EGM.

By order of the Board
Tsingtao Brewery Company Limited
ZHANG Rui Xiang
Company Secretary
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PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

ARTICLES OF ASSOCIATION OF
TSINGTAO BREWERY COMPANY LIMITED
Amendments comparison table

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Chapter 1: General Provisions

Chapter 1: General Provisions

Article 1 Tsingtao Brewery Company
Limited (the “Company”) is a joint-stock
limited company established in accordance
with the-Standard-OpmiontorJomnt-Stock
Limited-€ . I 1dend | ,
and-other relevanttawsand-administrative
regulations ofthePeople’sRepubtic-of China
E'I 55])'{(;,7)‘

The Company, having been approved by
the State Commission for Restructuring the
Economic System of the PRC (Ti Gay Sheng
1993 No. 89) and established by way of the
promoter method, was registered with the State
Administration for Industry and Commerce in
Qingdao on 16th June 1993 and obtained its
business licence. The business licence number
of the Company is: Lu Qing 16361566-7.

The promoter of the Company is: China State
owned Qingdao Brewery.

With the approval of the Ministry of Foreign
Trade and Economic Cooperation of the
PRC, the Company was issued the Approval
Certificate of Enterprise Using Foreign
Investment on 18 December 1995, and
procedures for amending its registration with
the State Administration for Industry and
Commerce as a Sino-foreign joint stock limited
company was completed on 27 December
1995. After such amendment, the number of the
Company’s business license is: Qi Gu Lu Qing
Zong Zino. 004268.

The unified social credit code of the Company
is 91370200163615667J.

Article 1 Tsingtao Brewery Company
Limited (the “Company”) is a joint-stock
limited company established in accordance
with the Company Law of the People’s
Republic of China (the “Company Law”),
the Securities L.aw of the People’s Republic
of China (the “Securities Law”), and other
relevant regulations.

The Company, having been approved by
the State Commission for Restructuring the
Economic System of the PRC (Ti Gay Sheng
1993 No. 89) and established by way of the
promoter method, was registered with the State
Administration for Industry and Commerce in
Qingdao on 16th June 1993 and obtained its
business licence. The business licence number
of'the Company is: Lu Qing 16361566-7.

The promoter of the Company is: China State
owned Qingdao Brewery.

With the approval of the Ministry of Foreign
Trade and Economic Cooperation of the
PRC, the Company was issued the Approval
Certificate of Enterprise Using Foreign
Investment on 18 December 1995, and
procedures for amending its registration with
the State Administration for Industry and
Commerce as a Sino-foreign joint stock limited
company was completed on 27 December
1995. After such amendment, the number of the
Company’s business license is: Qi Gu Lu Qing
Zong Zino. 004268.

The unified social credit code of the Company
is 913702001636156677.
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ARTICLES OF ASSOCIATION

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 3 The Company’s residence is:

56 Dengzhou Road, Qingdao,

Shandong Province, People’s Republic of China
Postcode: 266023

Felephone:(0532)- 8571383+

Article 3 The Company’s residence is:

56 Dengzhou Road, Qingdao,

Shandong Province, People’s Republic of China
Postcode: 266023

Article 6 In accordance with the Company
Law ofthe People’sRepubticof China(the
“Company Law*),the-Spectal Regulationson
: JHerme e w 2

. I : T

Eg . ;.. . 53] “Aand
1st 25 other relevant laws and
administrative regulations ef-the PRC,the
€ompanyconvened-asharcholders™general
meeting-on15June1995-to-amend-the-articles
of association of the Company which-were
adopted by sharcholdersatan—extraordinary
general meeting on 25 June 1993 (the “Original
Articles”) and to ereate these articles of
association of the Company (the “Company’s

Articles” or “these Articles™).

Article 6 In accordance with the Company
Law, the Securities Law, the Guidelines for
Articles of Association of Listed Companies
and Code of Corporate Governance for
Listed Companies, promulgated by the
China Securities Regulatory Commission
(referred to as the “CSRC”), and other laws,
and the relevant provisions of administrative
regulations, departmental rules, and
securities regulatory rules of the place where
the Company is listed, the Company has
amended the original articles of association
of the Company formed and adopted at the
annual general meeting held on 16 June 2022
(the “Original Articles™), to formulate these
articles of association of the Company (the
“Company’s Articles” or “these Articles”).

completed-on2tHAugust1993;-and-on-that date;
he Orieinal Articlest Feotive.

/

Article & Since the date on which these
Articles become effective, these Articles shall
constitute a legally binding document governing
the organisation and conduct of the Company,
and the rights and obligations between the
Company and its shareholders;and-of-the
shareholders interse.

Article 7 Since the date on which these
Articles become effective, these Articles shall
constitute a legally binding document governing
the organisation and conduct of the Company,
and the relationship of rights and obligations
between the Company and its shareholders as
well as among the shareholders themselves.

Article 9 These Articles shall be binding
on the Company and its shareholders, directors,
supervisors, president and other senior
management officers. Thesepersonsmay;

] ietes—make-elai s
to-the-affairs-of the-Company-

Article 8 These Articles shall be binding
on the Company and its shareholders, directors,
supervisors, president and other senior
management officers.
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PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Pursuant to these Articles, shareholders
may make claims against the Company,
the Company may make claims against
shareholders, shareholders may make claims
against other shareholders, and shareholders
may make claims against directors, supervisors,
president and other senior management officers
of the Company.

(13 . 9 o
2

" . L arbs :
proceedings:

The “other senior management officers”
referred to in the first and second paragraphs
of this Article include the vice presidents, the
officers responsible for financial affairs of the
Company, the chief brewer and the secretary
of the board of directors. Unless otherwise
specified, in these Articles below, the term
“other senior management officers” shall have
the same meaning as that stated in this Article.

Persons occupying an administrative office
other than directorship or supervisorship in the
Company’s controlling shareholder’s unit shall
not act as senior management officers of the
Company.

Pursuant to these Articles, shareholders
may make claims against the Company,
the Company may make claims against
shareholders, directors, supervisors,
president, and other senior management
officers, shareholders may make claims against
other shareholders, and shareholders may make
claims against directors, supervisors, president
and other senior management officers of the
Company.

The “other senior management officers”
referred to in the first and second paragraphs
of this Article include the vice presidents, the
officers responsible for financial affairs of the
Company, the chief brewer and the secretary
of the board of directors. Unless otherwise
specified, in these Articles below, the term
“other senior management officers” shall have
the same meaning as that stated in this Article.

Persons occupying an administrative office
other than directorship or supervisorship in the
Company’s controlling shareholder’s unit shall
not act as senior management officers of the
Company.

Senior management officers of the Company
receive salaries only from the Company and
are not paid by the controlling shareholders.

Article 16 The Company may invest in
other Hmited—biabil X .

- ) 3‘ pantesory

. I hatlbe timi jl l

Article 9 The Company may invest in
other enterprises. However, unless otherwise
provided by law, it shall not become an
investor who assumes joint and several
liability for the debts of the invested

enterprises.

Chapter 2: Objects and
Scope of Business

Chapter 2: Objects and
Scope of Business

Article +3—TFhe €Company’s—scopeof
s subi ] P

the-€Company’s registration authorities—The
Company’s major-scope of eperation includes:
production of beer, sale of prepackaged food;
TheC S ; .
inetudes-production of beverages, whiskey and
distilled spirits.

Article 11 Upon lawful registration,
the Company’s scope of business includes:
production of beer, sale of prepackaged food,
production of beverages, whiskey and distilled
spirits. (Projects that must be approved
according to law, shall be approved by
relevant departments before business
activities can be carried out).

- 10 -
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PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Chapter 3: Shares and Registered Capital

Chapter 3: Shares and Registered Capital

Article +7 The Company may;after

the-seeurittes regulatory-ageneyoftheState
8 » hed Forised byt
State-Council-fulfitlsthe relevant procedures;
issue shares to domestic investors and overseas
investors. The issue of shares of the Company
shall comply with the principle of transparency,
fairness and impartiality, and the shares of
the same class shall have the same rights and
benefits. The shares of the same class which
are issued at the same time shall have the same
issuing price and shall be subject to the same
conditions. The price of shares of the same class
which are issued at the same time as subscribed
by any organization or individual shall be the
same.

In this Article, “overseas investors” means
investors in foreign countries and in Hong
Kong, Macau and Taiwan who subscribe for
shares issued by the Company, and “domestic
investors” means investors in the PRC other
than the places abovementioned who subscribe
for shares issued by the Company.

Article 15 The Company may issue
shares to domestic and overseas investors in
accordance with the laws and file with the
CSRC in accordance with the regulations.
The issue of shares of the Company shall
comply with the principle of transparency,
fairness and impartiality, and the shares of
the same class shall have the same rights and
benefits. The shares of the same class which
are issued at the same time shall have the same
issuing price and shall be subject to the same
conditions. The price of shares of the same class
which are issued at the same time as subscribed
by any organization or individual shall be the
same.

In this Article, “overseas investors” means
investors in foreign countries and in districts of
Hong Kong, Macau and Taiwan of China who
subscribe for shares issued by the Company,
and “domestic investors” means investors in the
PRC other than the places abovementioned who
subscribe for shares issued by the Company.

Article 18 Shares issued by the Company to
domestic investors for subscription in Renminbi
are referred to as “domestic invested shares”.
Shares issued by the Company to overseas
investors for subscription in foreign currencies
are referred to as “foreign invested shares”.
Foreign invested shares which are listed outside
the mainland are referred to as “overseas listed
foreign invested shares”.

The “foreign currencies” referred to in the
preceding paragraph means the-offtetat
currencies-efecountriesorpltacesotherthan
Renminbi which have been approved by the
State authorities in foreign exchange control
as acceptable for making payments to the
Company for shares.

Article 16 Shares issued by the Company to
domestic investors for subscription in onshore
Renminbi are referred to as “domestic invested
shares”, abbreviated as A shares. Shares
issued by the Company to overseas investors for
subscription in foreign currencies are referred to
as “foreign invested shares”. Foreign invested
shares which are listed outside the mainland are
referred to as “overseas listed foreign invested
shares”.

The “foreign currencies” referred to in the
preceding paragraph means other currencies,
besides onshore Renminbi, which have been
approved by the State authorities in foreign
exchange control as acceptable for making
payments to the Company for shares.

- 11 -
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PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 19 The Company’s overseas listed
foreign invested shares listed in Hong Kong are
referred to as “H shares”. “H shares” mean the
shares which are denominated in Renminbi and
subscribed for and traded in Hong Kong dollars
and which are listed on The Stock Exchange of
Hong Kong Limited (the “Hong Kong Stock
Exchange”).

Article 17 The Company’s overseas listed
foreign invested shares listed in Hong Kong,
China are referred to as “H shares”. “H shares”
mean the shares which are denominated in
Renminbi and subscribed for and traded in
Hong Kong dollars and which are listed on The
Stock Exchange of Hong Kong Limited (the
“Hong Kong Stock Exchange”).

New article to be added

Article 18 A shares issued by the Company
are centrally deposited by the designated
depository institution in compliance with
relevant regulations. Overseas listed foreign
invested shares issued by the Company can
be entrusted to depositary of the custodian
company in accordance with the securities
regulatory rules of the place where the
Company is listed and the requirements of
securities registration and depository, and may
also in the name of individual shareholders.

Article2+ After the establishment, the

€ompany-issued ordinary shares of-which
317,600,000 shares-are-overseas listed-foreign

invested-shares;eomprising 29.96% of the total
ordinary shares of-the Company authorized

to issue, and 200,000,000 shares as-domestic
invested-sharestisted-inthe PRC,representing
18.87% of the total ordinary shares of-the
Company authorized to issue.

The current share capital structure-of-the
Company ts+ 364,476,795 ordinary shares,
of which 70954076+ 7-shares (including
13,494,600 shares subject to selling restrictions
and 695;913;617 tradable A shares not subject
to selling restrictions) were held by hetders of
domestictisted-shares, 655,069,178 were held
by hotders-of-overseastisted-foretgninvested

shares.

Article 20 After the establishment, the
securities regulatory agency of the State
Council approved the initial public offering
of ordinary shares. The Company issued
317,600,000 H shares for listing on the
Hong Kong Stock Exchange, accounting
for 29.96% of the total number of ordinary
shares that the Company authorized to issue,
and 200,000,000 A shares for listing on the
Shanghai Stock Exchange, accounting for
18.87% of the total number of ordinary shares
that the Company authorized to issue.

The total number of shares of the Company
is 1,364,196,788, and the current share capital
structure is as follows: 1,364,196,788 ordinary
shares, of which 709,127,610 shares (including
4,429,196 shares subject to selling restrictions
and 704.698.414 tradable A shares not subject
to selling restrictions) were held by shareholders
of A shares, and 655,069,178 shares were held
by shareholders of H shares.

- 12 -
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PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

ARTICLES BEFORE THE AMENDMENT
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/

Article 24 The registered capital of the
Company is RMB1+;364;476;795.

Article 21 The registered capital of the
Company is RMB1,364.196.788.

Article 34 The Company or its subsidiaries

shall not at any time-gtve-finanetal assistance in
any-way-to-any-person acquiring or proposing
to acquire shares inthe-Company—Persons

1 £s i panym :
Liabititvfortl Fj " ]3 )
the-Company.

Article 22 The Company or its subsidiaries
(including the Company’s affiliated
enterprises) shall not provide any assistance
in the form of gifts, advance funding,
guarantees, compensation, or loans to persons
acquiring or proposing to acquire Company
shares.
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ARTICLES AFTER THE AMENDMENT

; escribed e 36.

Chapter 4: Reduction-of €apital and
Repurchase of Shares

Chapter 4: Increase and Decrease of Shares
and Repurchase

Article 25——TFhe-Company may; having
regard-to-its-operation and development needs,

inereasetts—capitalpurstant-to-theretevant
provisions of these-Artictes.

Fhe-Company may increase its-capital by way
of:

(1) pubticshareoffering;

(2) non-publicshare-offering;

(3) placmgnew sharestoexisting
sharehotders;

(4) atlettingbonus shares to existing
shareholders;

(5) other methods permitted by laws,

administrative regulations and China
Securities Regulatory Commission.

After the Company’s proposal to increase
its capital by issuing new shares has been
approved in accordance with the provisions of
these Articles, the matter shall be conducted in
accordance with the procedures set out in the
relevant laws and administrative regulations of
the PRC.

Article 23 For the operation and
development needs and in accordance with
the provisions of laws and regulations, the
Company, through resolutions passed by the
shareholders’ general meeting, may increase
capital by adopting the following methods:

(1) 1issue shares to unspecified targets;

(2) issue shares to specified targets;

(3) distribute bonus shares to existing
shareholders;

(4) conversion of capital reserve into share
capital;

(5) other methods permitted by laws,

administrative regulations and China
Securities Regulatory Commission.

After the Company’s proposal to increase
its capital by issuing new shares has been
approved in accordance with the provisions of
these Articles, the matter shall be conducted in
accordance with the procedures set out in the
relevant laws and administrative regulations of
the PRC.

Any increase in the registered capital of
the Company shall be registered with
the company registration authority in
accordance with the law.
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Article 27 The Company may reduce
its registered capital in accordance with the
provisions of these Articles.

Article 24 The Company may reduce
its registered capital in accordance with the
provisions of these Articles. The reduction of
registered capital by the Company shall be
dealt with in accordance with the Company
Law, other relevant regulations, and the
procedures stipulated in the Company’s
Articles.

Article 28 When the Company proposes to
reduce its registered capital, it must draw up a
balance sheet and inventory of assets.

The Company shall notify its creditors
within +6-days of the date of the resolution
authorising the reduction of capital, and
make announcements on newspapers within
36 days of that date. Creditors shall, within
30 days commencing from the date of
receipt of the written notification, or within
45-days commencing from the date of the
announcement for those who do not receive
written notification, have the right to require
the Company to settle its debts or to offer
corresponding guarantees for their settlement.

The registered capital of the Company after
the reduction of capital shall not fall below the
minimum statutory requirement.

Article 25 When the Company proposes to
reduce its registered capital, it must draw up a
balance sheet and inventory of assets.

The Company shall notify its creditors
within ten days of the date of the resolution
authorising the reduction of capital, and make
announcements on newspapers within thirty
days of that date. Creditors shall, within thirty
days commencing from the date of receipt
of the written notification, or within forty-
five days commencing from the date of the
announcement for those who do not receive
written notification, are entitled to require
the Company to settle its debts or to offer
corresponding guarantees for their settlement.

The registered capital of the Company after
the reduction of capital shall not fall below the
minimum statutory requirement.

The reduction of registered capital by the
Company shall be registered with the company
registration authority in accordance with the
law.

Article 29 In one of the following
circumstances, the Company may repurchase
its own shares in accordance with the laws,
administrative regulations, departmental rules
and the-provisions of the securities regulatory
authority of the place where the Company?’s
shares-are-listed and these artietes:

(1) cancellation of shares for the purpose of
reduction of capital;

(2) merging with another company which
holds the Company’s shares;

Article 26 In one of the following
circumstances, the Company may repurchase its
own shares in accordance with the provisions
of the laws, administrative regulations,
departmental rules and the securities regulatory
rules of the place where the Company is listed
and these Articles:

(1) cancellation of shares for the purpose of
reduction of capital;
(2) merging with another company which

holds the Company’s shares;
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ARTICLES AFTER THE AMENDMENT

3)

using the shares for employee stock
ownership plans or shares incentive;

(4)  acquiring the shares of shareholders who
vote against any resolution passed at the
general meeting of shareholders on the
merger or division of the Company;

(5) using shares to convert convertible bonds
issued by the listed company;

(6) actions necessary for the listed company
to maintain the Company’s value and the
shareholders’ interest; and

(7)  other circumstances permitted by laws
and administrative regulations.

When the Company repurchases its own issued
shares, the repurchase shall be carried out in
accordance with Articles 30 to 33.

3)

using the shares for employee stock
ownership plans or shares incentive;

(4)  acquiring the shares of shareholders who
vote against any resolution passed at the
general meeting of shareholders on the
merger or division of the Company;

(5) using shares to convert convertible bonds
issued by the listed company;

(6) actions necessary for the listed company
to maintain the Company’s value and the
shareholders’ interest; and

(7)  other circumstances permitted by laws
and administrative regulations.

When the Company repurchases its own issued
shares, the repurchase shall be carried out in
accordance with Articles 27 to 28.

Article 30 Where the Company repurchases
its own shares, it may be conducted by way
of open centralised trading, or other methods
recognised by the laws, regulations and the
securities regulatory authority in the place
where the Company’s-shares-are listed.

Where the Company repurchases its own shares
due to the circumstances specified in Article
29(3), (5), and (6), it shall be carried out by way
of an open centralised transaction method.

Article 27 Where the Company repurchases
its own shares, it may be conducted by way
of open centralised trading, or other methods
recognised by the laws, regulations and the
securities regulatory management authority in
the place where the Company is listed.

Where the Company repurchases its own shares
due to the circumstances specified in Article 26
(3), (5), and (6), it shall be carried out by way of
an open centralised transaction method.
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ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 3+ Where the Company proposes
to repurchase its shares through an off-market
agreement outside a stock exchange, it must
seek the prior approval from the shareholders’
general meeting in accordance with the
provisions of these Articles. The Company may
rescind or vary a contract so entered into by the
Company or waive any of its rights thereunder
with the prior approval from the shareholder’s
general meeting obtained in the same manner.

In this Article, a “contract” for the repurchase
of shares includes (but without limitation) an
agreement to become obliged to repurchase
shares or to acquire the right to repurchase
shares.

The Company shall not assign a contract to
repurchase its own shares or any rights provided
thereunder.

Artiete 32 Unless otherwise required by
laws, administrative regulations, rules and
regulations of authorized departments or these
Articles, if the Company repurchases its own
shares pursuant to items (1) and (2) of Article
29-of these Articles, special resolutions relating
thereto shall be passed at a general meeting of
shareholders in accordance with these Articles.
If the Company repurchases its own shares
pursuant to items (3), (5) and (6) of Article29,
it can be resolved by the resolution of the board
meeting attended by more than two-thirds of
the directors;-in accordance with the provistons
of-these-artictes-or the authorisation of the
general meeting. If the Company repurchases
its own shares under the circumstances set
forth in item (1) of Article-29, the shares so
repurchased shall be cancelled within ten days
from the repurchase date. In the event of the
circumstances set forth in items (2) and (4) of
Article 29; the shares so repurchased shall be
transferred or cancelled within six months. In
the event of the circumstances set forth in items
(3), (5) and (6) of Article 29, the total number
of shares of the Company held by the Company
shall not exceed 10% of the total issued shares
of the Company, and shall be transferred or
cancelled within three years. Where the shares
are required to be cancelled when they are
repurchased in accordance with the law, the
€ompany-shall, within the period specified by
laws and administrative regulations, eaneet the
shares so repurchased and appty to the company
registration authority with which it was
originally registered to-amend the registration
as to registered capital.

Article 28 Unless otherwise required by
laws, administrative regulations, rules and
regulations of authorized departments or these
Articles, if the Company repurchases its own
shares pursuant to items (1) and (2) of Article
26 of these Articles, special resolutions relating
thereto shall be passed at a general meeting of
shareholders in accordance with these Articles.
If the Company repurchases its own shares
pursuant to items (3), (5) and (6) of Article
26, it can be resolved by the resolution of the
board meeting attended by more than two-
thirds of the directors and, in accordance with
the authorisation of the general meeting. If the
Company repurchases its own shares under the
circumstances set forth in item (1) of Article
26, the shares so repurchased shall be cancelled
within ten days from the repurchase date. In the
event of the circumstances set forth in items (2)
and (4) of Article 26, the shares so repurchased
shall be transferred or cancelled within six
months. In the event of the circumstances set
forth in items (3), (5) and (6) of Article 26, the
total number of shares of the Company held
by the Company shall not exceed 10% of the
total issued shares of the Company, and shall be
transferred or cancelled within three years.

Where the shares are required to be cancelled
when they are repurchased in accordance with
the law, the shares so purchased shall, within
the period specified by laws and administrative
regulations, be cancelled and registration as to
the amendment of registered capital shall be
applied to the company registration authority
with which it was originally registered.

Where the Company proposes to repurchase
its shares through an off-market agreement
outside a stock exchange, it must seck the
prior approval from the shareholders’ general
meeting in accordance with the provisions of
these Articles. The Company may rescind or
vary a contract so entered into by the Company
or waive any of its rights thereunder with the
prior approval from the shareholder’s general
meeting was held in the same manner. In this
Atrticle, a “contract” for the repurchase of shares
includes (but without limitation) an agreement
to become obliged to repurchase shares or to
acquire the right to repurchase shares.
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If the laws, regulations, and securities
regulatory authority-at the place the Company>s
shares-are listed have other provisions on the
relevant matters involved in the aforementioned
share repurchase, those provisions shall prevail.

The amount of the Company’s registered capital
shall be reduced by the total par value of the
shares cancelled.

If the laws, regulations, and securities regulatory
rules of the place where the Company is listed
ete. have other provisions on the relevant matters
involved in the aforementioned share repurchase,
those provisions shall prevail.

The amount of the Company’s registered capital
shall be reduced by the total par value of the shares
cancelled.

/
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/

Chapter 5: Transfer of Shares

Article 26— Umntessotherwiserequiredby
] L admini : ations—the-st
of the-Companyshall-be-transferredfreely-and
shallalsobefree fromanyten:

Article 29 The Company’s shares may be
transferred in accordance with the law.

Article 40 Directors, supervisors and senior
management officers of the Company shall
report to the Company their shareholdings in
the Company and changes therein and shall not
transfer more than25%-of such shareholdings
per year during their terms of office. The shares
of the Company held by the aforesaid persons
shall not be transferred within + year from the
day when the shares of the Company started to
be listed and traded in the stock exchanges. The
aforesaid persons shall not transfer the shares
in the Company held by them within half a year
from the date on which their resignation from
the Company comes into effect.

Article 31 Shares held by promoters shall
not be transferable within one vear from the
date of the Company’s establishment. Shares
already issued before the public offering
of shares by the Company shall not be
transferable within one yvear from the date of
listing of the Company’s shares on the stock

exchange.

Directors, supervisors and senior management
officers of the Company shall report to the
Company their shareholdings in the Company
and changes therein and shall not transfer more
than twenty-five percent of such shareholdings
per year during their terms of office. The shares
of the Company held by the aforesaid persons
shall not be transferred within one year from the
day when the shares of the Company started to
be listed and traded in the stock exchanges. The
aforesaid persons shall not transfer the shares
in the Company held by them within half a year
from the date on which their resignation from
the Company comes into effect.

New article to be added

Article 32 Shareholders, directors,
supervisors, or senior management officers
holding more than five percent of the
Company’s shares, if selling the shares of the
Company held or other equity securities held
by them within six months after acquisition
or buying back the shares within six
months after selling, the profits from these
transactions shall belong to the Company,
and the board of directors shall reclaim
the profits. However, this does not apply
to securities companies holding over five
percent of the shares due to the purchaser of
remaining stocks after underwriting and as
well as other circumstances specified by the
CSRC.
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Shares or other securities of an equity
nature held by directors, supervisors, senior
managers and natural person shareholders
as mentioned in the preceding paragraph,
including stocks or other securities of an
equity nature held by their spouses, parents,
children, as well as shares held through
others’ accounts.

If the board of directors fails to comply
with the provisions of the first paragraph
of this Article, shareholders are entitled to
request the board of directors to comply
within thirty days. If the board of directors
fails to comply within the aforementioned
period, shareholders are entitled to file a
lawsuit directly in their own name for the
Company’s interests in the People’s Court.

Directors responsible for not complying with
the provisions of the first paragraph of this
Article shall bear joint and several liability
according to the law.

Chapter 6: Share Certificates and Register of
Shareholders

Chapter 6: Share Certificates and Register of
Shareholders

Article 37+ The Company’s share
certificates shall be in the form of registered
shares.

The following main particulars shall be clearly
stated on a share certificate:

(1)  the name of the Company;

(2) the date of incorporation of the Company;

(3) the class and par value of the share
certificate and the number of shares it
represents;

(4)  the serial number of the share certificate;

(5) other matters required to be stated by the

stock exchange on which the shares are
listed.

Article 33 The Company’s share
certificates shall be in the form of registered
shares.

The following main particulars shall be clearly
stated on a share certificate:

(1)  the name of the Company;

(2) the date of incorporation of the Company;

(3) the class and par value of the share
certificate and the number of shares it
represents;

(4)  the serial number of the share certificate;

(5)  other matters required to be stated by the

stock exchange on which the Company’s
shares are listed.
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L . )
] I g] g f EEH' 1'g]
PRCarcinthe formofabookrecord:

Article 38 Share certificates shall be signed
by the chairman of the Company’s board
of directors. Where the signatures of other
senior management officers of the Company
are required by the stock exchange on which
the Company’s shares are listed, the share
certificates shall also be signed by those senior
management officers. The share certificates
shall take effect upon affixing the Company’s
seal or by printing it thereon. The Company’s
seal shall be affixed on the share certificates
with the authority of the board of directors. The
signatures of the chairman of the Company’s
board of directors or other relevant senior
management officers of the Company appearing
on the share certificates may also be in printed
form.

Under the conditions of paperless issuance
and trading of the Company’s stocks, separate
regulations of the securities regulatory ageney
and-stock exchange where the Company’s
stocks-are listed shall apply.

Share certificates shall be signed by the
chairman of the Company’s board of
directors. Where the signatures of other
senior management officers of the Company
are required by the stock exchange on which
the Company’s shares are listed, the share
certificates shall also be signed by those senior
management officers. The share certificates
shall take effect upon affixing the Company’s
seal or by printing it thereon. The Company’s
seal shall be affixed on the share certificates
with the authority of the board of directors. The
signatures of the chairman of the Company’s
board of directors or other relevant senior
management officers of the Company appearing
on the share certificates may also be in printed
form.

Under the conditions of paperless issuance
and trading of the Company’s stocks, separate
provisions of the securities regulatory rules
of the place where the Company is listed shall

apply.

Article 4+ The Company shall keep a
register of shareholders to register the following
particulars:

(1) the namej;addressfresidence)and
occupationrornature-of each-sharcholder;
(2) theelassand number of shares held by

each shareholder;
3)—the-amount paid-or payabte-on-theshares
ofeach-sharchotder;

4—serial numbers of the shares held by each
shareholder;

Article 34 The Company shall keep
a register of shareholders based on the
certificates provided by the securities
registration institution, to register the
following particulars:

(1) the name or titles and residence of
shareholders;

(2) number of shares held by each
shareholder;

(3) serial numbers of the shares held by each
shareholder;

(4) the date of acquisition of shares by each

shareholder.
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5)—the date on-which-ecach-sharcholder-was
registered-asasharcholder;

6)—thedateon—whteheach-shareholder
ceased-to-be-asharcholder:

The register of shareholders shall be sufficient
evidence of the shareholders’ shareholding in
the Company, unless there is evidence to the
contrary.

The register of shareholders shall be sufficient
evidence of the shareholders’ shareholding in
the Company, unless there is evidence to the
contrary.

Article 42 The Company may, pursuant
to the understanding or agreement reached
between the State Council securities regulatory
authorities and overseas securities regulatory
authorities, keep the original of the register of
the holders of overseas listed foreign invested
shares in a place outside the PRC, and entrust
its administration to an overseas agent. The
original of the register of holders of overseas
listed foreign invested shares listed in Hong
Kong shall be kept in Hong Kong.

Article 35 The Company may, pursuant
to the understanding or agreement reached
between the State Council securities regulatory
authorities and overseas securities regulatory
authorities, keep the original of the register of
the holders of overseas listed foreign invested
shares in a place outside the PRC, and entrust
its administration to an overseas agent. The
original of the register of holders of overseas
listed foreign invested shares listed in Hong
Kong shall be kept in Hong Kong.

Article 44 Different parts of the register of
sharehetders shall not overlap. All transfers of
the Company’s shares shall be registered in the
relevant part of the register. No transfer of any
shares registered in any part of the register shall,
during the continuance of that registration, be
registered in any other part of the register.

Article 37 For shareholders of overseas
listed foreign invested shares, different parts
of the register shall not overlap with each other.
All transfers of the Company’s shares shall be
registered in the relevant part of the register. No
transfer of any shares registered in any part of
the register shall, during the continuance of that
registration, be registered in any other part of
the register.
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All fully-paid overseas listed foreign invested
shares listed in Hong Kong may be freely
transferred in accordance with these Articles.
However, the board of directors of the
Company may refuse to recognise any transfer
documents without giving any reasons, unless
the following conditions are complied with:

(1) afee of HK$2 (or such higher amount
as shall be approved by the Hong Kong
Stock Exchange) is paid to the Company,
for registering the share transfer
documents and other documents relating
to or affecting the title to the shares
concerned;

(2) the transfer documents relate only to the
overseas listed foreign invested shares
listed in Hong Kong;

(3) the stamp duty in respect of the transfer
documents has been paid;

(4) the relevant share certificates, and such
evidence as shall reasonably be required
by the board of directors showing that
the transferor has the right to transfer the
shares, shall be produced;

if the shares are intended to be transferred
to transferees in a joint account, the
number of holders in the joint account
shall not be more than 4;

&)

the relevant shares shall be free from all
lien of the Company.

(6)

The alteration and rectification of each part
of the share register shall be carried out in
accordance with the laws of its situs.

All fully-paid overseas listed foreign invested
shares listed in Hong Kong may be freely
transferred in accordance with these Articles.
However, the board of directors of the
Company may refuse to recognise any transfer
documents without giving any reasons, unless
the following conditions are complied with:

(1) afee of HK$2 (or such higher amount
as shall be approved by the Hong Kong
Stock Exchange) is paid to the Company,
for registering the share transfer
documents and other documents relating
to or affecting the title to the shares
concerned;

(2) the transfer documents relate only to the
overseas listed foreign invested shares
listed in Hong Kong;

(3) the stamp duty in respect of the transfer
documents has been paid;

the relevant share certificates, and such
evidence as shall reasonably be required
by the board of directors showing that
the transferor has the right to transfer the
shares, shall be produced;

4

if the shares are intended to be transferred
to transferees in a joint account, the
number of holders in the joint account
shall not be more than four;

&)

the relevant shares shall be free from all
lien of the Company.

(6)

The alteration and rectification of each part
of the share register shall be carried out in
accordance with the laws of its situs.
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Article 45 If the laws, regulations, and
the securities regulatory authority of the place
where the Company?s—shares-are listed have
provisions on the period of closure for the
register of members before the general meeting
is held or the Company decides to distribute
dividends, such provisions shall prevail.

Article 38 If the laws, regulations, and the
securities regulatory rules of the place where
the Company is listed have provisions on the
period of closure for the register of members
before the general meeting is held or the
Company decides to distribute dividends, such
provisions shall prevail.

Article 46 For the purposes of convening
a shareholders’ general meeting, distributing
dividends, liquidation or conducting other
activities requiring the-determinatron—of
who-ts-a sharcholder, the board of directors
shall designate a date to be the record date.

Shareholders whosemames—appearon-the
register of shareholders-atthe end-of the record

Article 39 For the purposes of convening
a shareholders’ general meeting, distributing
dividends, liquidation or conducting other
activities requiring verification of shareholder’s
identity, the board of directors or the convener
of the shareholders’ general meeting
shall designate a date to be the record date.
Shareholders recorded in the register after

frem—ﬂfe—m-fm*mat-rﬁﬁ—set—@trt—m—thc-reg-rsteref

rn—or—remﬁved—frﬁm—t-l‘re—regﬁfer-o-f shareholders
may apply to acourt-ofcompetentjurisdiction
forrectificationof theregisterof sharchotders:

date arethe-shareholders ef the-Company. the close of trading on the record date shall be
deemed as shareholders entitled to relevant
rights.

Article 47—Any personwhodissents | Article 40 In the event of theft, loss, or

destruction of registered shares, shareholders
may, in accordance with the procedure
of summons in public for exhortation as
stipulated in the Civil Procedure Law of
the People’s Republic of China, request the
People’s Court to declare the invalidity of
such shares. After the People’s Court declares
such shares invalid, shareholders may apply
to the Company for reissuance of the shares.

Article 48 Any shareholder who—is
registered intheregister-of sharecholders or any
person who claims to be entitled to have his
name entered in the register of shareholders
in respect of shares in the Company may, if it
appears that the certificateretating-to-the-shares
(the “original certificate”) is lost, apply to the
Company for a new certificate in respect of such
shares (the “relevant shares”).

Article 41 Any shareholder of registered
overseas listed foreign invested shares or
any person who claims to be entitled to have
his name entered in the register of shareholders
in respect of shares in the Company may, if
it appears that the overseas listed foreign
invested shares certificates (the “original
certificate™) is lost, apply to the Company for
a new certificate in respect of such shares (the
“relevant shares™).
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Where holders of overseas listed foreign
invested shares have lost their share certificates
and apply for their replacement, the matter may
be dealt with in accordance with the laws, stock
exchange rules or other relevant requirements
of the place at which the original register of
holders of overseas listed foreign invested
shares is kept.

Where holders of H shares have lost their share
certificates and apply for their replacement, the
issue of replacement certificates shall comply
with the following requirements:

(1)  The applicant shall submit an application
to the Company in a prescribed form
accompanied by a notarial certificate or a
statutory declaration stating the grounds
upon which the application is made,
the circumstances in which the share
certificates are lost and the evidence
thereof, and declaring that no other
person shall be entitled to be registered
as a shareholder in respect of the relevant
shares.

(2) Before the Company makes the decision
to issue the replacement certificates, no
claims shall have been received by the
Company from a person other than the
applicant for registration as holder of the
relevant shares.

(3) The Company shall, if it decides to issue
replacement certificates, publish an
announcement of its intention-in—sueh
newspapers-asshatt-bepreseribed-by-the
board-of-directors. The publication must
be made at least once every 30 days in a
period of 96 days.

Where holders of overseas listed foreign
invested shares have lost their share certificates
and apply for their replacement, the matter may
be dealt with in accordance with the laws, stock
exchange rules or other relevant requirements
of the place at which the original register of
holders of overseas listed foreign invested
shares is kept.

Where holders of H shares have lost their share
certificates and apply for their replacement, the
issue of replacement certificates shall comply
with the following requirements:

(1)  The applicant shall submit an application
to the Company in a prescribed form
accompanied by a notarial certificate or a
statutory declaration stating the grounds
upon which the application is made,
the circumstances in which the share
certificates are lost and the evidence
thereof, and declaring that no other
person shall be entitled to be registered
as a shareholder in respect of the relevant
shares.

(2) Before the Company makes the decision
to issue the replacement certificates, no
claims shall have been received by the
Company from a person other than the
applicant for registration as holder of the
relevant shares.

(3) The Company shall, if it decides to
issue replacement certificates, publish
an announcement of its intention. The
publication must be made at least once
every thirty days in a period of ninety
days.
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4

)

(6)

(7

The Company shall, prior to publication
of an announcement of its intention to
issue replacement certificates, deliver
to the stock exchange on which the
relevant shares are listed a copy of the
announcement to be published. The
announcement may be published upon
receiving confirmation from such stock
exchange that the announcement has
been displayed at its premises. The period
for which the announcement shall be
displayed at the stock exchange shall be
96 days.

In the case of an application made without
the consent of the registered holder of the
relevant shares, the Company shall send
by post to such registered shareholder
a photocopy of the announcement to be
published.

If, by the expiration of the 96-day periods
referred to respectively in sub-paragraphs
(3) and (4) above, the Company has not
received any objection from any person
against the issue of the replacement
certificates, the Company may issue the
replacement certificates in accordance
with the applicant’s request.

Where the Company issues replacement
certificates under this Article, it shall
forthwith cancel the original certificates
and enter the cancellation and the issue in
the register of shareholders accordingly.

All expenses relating to the cancellation
of an original certificate and the issue of
a replacement certificate by the Company
shall be borne by the applicant. The
Company may refuse to take any action
until reasonable security is provided by
the applicant.

4

&)

(6)

(7

The Company shall, prior to publication
of an announcement of its intention to
issue replacement certificates, deliver
to the stock exchange on which the
relevant shares are listed a copy of the
announcement to be published. The
announcement may be published upon
receiving confirmation from such stock
exchange that the announcement has
been displayed at its premises. The period
for which the announcement shall be
displayed at the stock exchange shall be

ninety days.

In the case of an application made without
the consent of the registered holder of the
relevant shares, the Company shall send
by post to such registered shareholder
a photocopy of the announcement to be
published.

If, by the expiration of the ninety-
day periods referred to respectively in
sub-paragraphs (3) and (4) above, the
Company has not received any objection
from any person against the issue of the
replacement certificates, the Company
may issue the replacement certificates in
accordance with the applicant’s request.

Where the Company issues replacement
certificates under this Article, it shall
forthwith cancel the original certificates
and enter the cancellation and the issue in
the register of shareholders accordingly.

All expenses relating to the cancellation
of an original certificate and the issue of
a replacement certificate by the Company
shall be borne by the applicant. The
Company may refuse to take any action
until reasonable security is provided by
the applicant.

- 290 .



APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

/

Chapter 7: Shareholders’
Rights and Obligations

Chapter 7: Shareholders’
Rights and Obligations

Article 5+ A shareholder of the Company
is a person who legally holds the shares of the
Company and whose his name is entered in the
register of shareholders.

Shareholders enjoy rights and have obligations
according to the class and number of shares
held by them. Shareholders holding shares of
the same class enjoy equal rights and have equal
obligations.

Unless otherwise specified in these Articles,
holders of domestic invested shares and holders
of overseas listed foreign invested shares are
both holders of ordinary shares, enjoying the
same rights and having the same obligations.

Article 42 A shareholder of the Company
is a person who legally holds the shares of the
Company and whose his name is entered in the
register of shareholders.

Shareholders enjoy rights and have obligations
according to the class and number of shares
held by them. Shareholders holding shares of
the same class enjoy equal rights and have equal
obligations.

Unless otherwise specified in these Articles,
holders of domestic invested shares and holders
of overseas listed foreign invested shares are
both holders of ordinary shares, enjoying the
same rights and having the same obligations.

Article 52— Holders-of ordinaryshares of the
Company enjoy the following rights:

(1)  toreeetve dividends and other distributions
in proportion to the number of shares held
by them;

(2) to attend or appoint proxies to attend

shareholders’ general meetings and to
exercise voting rights;

Article 43 Shareholders of the Company
enjoy the following rights:

(1) to obtain dividends and other distributions
in proportion to the number of shares held
by them;

(2) to request, convene, hold, attend or

appoint proxies to attend shareholders’
general meetings in accordance with the
law and to exercise the relevant voting
rights;
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3)

4

)

to supervise the management of the
business operations of the Company
and to make recommendations or raise
queries;

to transfer shares in accordance with
laws, administrative regulations and these
Articles (the transfers of overseas listed
foreign invested shares shall be effected
also in accordance with the law of the
place in which the shares are listed);

tay—alttpartsofthe register of

shareholders;

3)

4

)

(6)

™)

©®

to supervise the management of the
business operations of the Company
and to make recommendations or raise
queries;

to transfer, gift or pledge shares held by
them in accordance with provisions of
the laws, administrative regulations and
these Articles (the disposal of overseas
listed foreign invested shares shall be
effected also in accordance with the
law of the place in which the shares are
listed);

to review these Articles, registers
of shareholder, stubs of bonds of the
Company, minutes of shareholders’
general meetings, resolutions of the board
of directors, resolutions of the supervisory
committee and the financial reports;

upon the termination or liquidation of the
Company, the right to participate in the
distribution of the Company's remaining
assets in proportion to the number of
shares held by them;

shareholders who dissent from the
Company merger or division resolutions
passed at the shareholders’ general
meeting may request the Company to
repurchase their shares;

other rights stipulated by laws, administrative
regulations, departmental rules, or the
Company’s Articles.
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tho ool
capital;

tv)—stubs of bonds of the Company;

tvD—minutes of sharecholders’ general

meetings, resolutions of the board
of directors, resolutions of the
supervisory committee and the
financial reports.

(6) upon the termination or liquidation of the

Company, the right to participate in the

distribution of the Company’s remaining

assets in proportion to the number of

shares held by them;

(7) other rights eonferred-bythese-Artietes

and-therelevant-laws and-administrative

regulations.

When shareholders propose to review the
relevant information mentioned in the
preceding paragraph or request materials,
they should provide written documentation
to the company proving the type and
quantity of shares they held. Upon verifying
the shareholder’s identity by the Company,
the Company may provide the information
upon reasonable request of shareholders.
However, if the content involves Company
trade secrets, insider information, or
personal privacy of staff, the Company may
refuse to provide so. Should the inquiry for
the information or materials mentioned
in paragraph (5) incur relevant fees, the
shareholder will be responsible for these
costs on their own.

New article to be added

Article 44 If the resolutions of the
Company’s shareholders’ general meeting
or board of directors violate laws or,
administrative regulations, shareholders
are entitled to request the People’s Court to
declare them invalid.

If the convening procedures or polling
methods of the shareholders’ general meeting
or meeting of board of directors violate laws,
administrative regulations, or these Articles,
or if the resolution content violates these
Articles, shareholders are entitled to request
the People’s Court for revocation within sixty
days from the date of the resolution.
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New article to be added

Article 45 If directors or senior
management officers violate provisions of
laws, regulations, or these Articles when
performing Company duties, causing losses
to the Company, shareholders holding
individually or in combination over one
percent of the Company’s shares continuously
for one hundred and eighty days or more are
entitled to request the supervisory committee
to file a lawsuit in the People’s Court.

If supervisory committee violates provisions
of laws, regulations, or these Articles when

performing Company duties, causing losses
to the Company, shareholders may request
the board of directors in writing to file a
lawsuit in the People’s Court.

In case the supervisory committee refuses
to file a lawsuit, or fails to file a lawsuit
upon receiving a written request of the
shareholders specified in the preceding
paragraph within thirty days, or in the
case of emergency and a delay in filing a
lawsuit would cause irreparable damage to
the Company’s interests, the shareholders
specified in the preceding paragraph are
entitled to file a lawsuit directly in their own
name for the Company’s interests.

If others infringe upon the Company’s
legitimate rights, causing losses to the
Company, shareholders as stipulated in the
first paragraph of this article are entitled
to file a lawsuit in accordance with the
provisions of the preceding two paragraphs.

New article to be added

Article 46 If directors or senior
management officers violate provisions of laws,
regulations, or these Articles, causing damage
to shareholders’ interests, shareholders are
entitled to file a lawsuit in the People’s Court.
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Article 53— Holders-of ordinaryshares-of the

Company have the following obligations:

Article 47 Shareholders of the Company
have the following obligations:

(1)  to comply with these Articles; (1) to comply with laws, administrative
regulations, and the Company’s
(2) to pay subscription monies in respect of Articles;
the shares subscribed for, in accordance
with the mode of capital injection; (2)  to pay subscription monies in respect of
the shares subscribed for, in accordance
(3) not to abuse their shareholders’ rights with the mode of capital injection;
to harm the interest of the Company
or other shareholders, and not to abuse | (3) except for circumstances stipulated by
the independent legal person status of laws and regulations, shares shall not
the Company and the limited liability be withdrawn;
of shareholders to harm the interest
of any creditor of the Company. If a | (4) not to abuse their sharecholders’ rights
shareholder of the Company abuses to harm the interest of the Company
its shareholder’s rights and thereby or other shareholders, and not to abuse
causes loss on the Company or other the independent legal person status of
shareholders, such shareholder shall be the Company and the limited liability
liable for damages in accordance with of shareholders to harm the interest
the law. If a shareholder of the Company of any creditor of the Company. If a
abuses the Company’s independent legal shareholder of the Company abuses
person status and the limited liability of its shareholder’s rights and thereby
shareholders for the purposes of avoiding causes loss on the Company or other
debts, thereby materially impairing the shareholders, such shareholder shall be
interests of the creditors of the Company, liable for damages in accordance with
such shareholder shall be jointly and the law. If a shareholder of the Company
severally liable for the debts owed by the abuses the Company’s independent legal
Company. person status and the limited liability of
shareholders for the purposes of avoiding
(4) to undertake other obligations imposed debts, thereby materially impairing the
by laws, administrative regulations and interests of the creditors of the Company,
these Articles. such shareholder shall be jointly and
severally liable for the debts owed by the
A-—sharcholdertsnotHable to-makefurther Company.
agreed-by-the-subseriberof therelevantshares | (5)  to undertake other obligations imposed
onsubseription: by laws, administrative regulations and
these Articles.
New article to be added Article 48 Shareholders holding more

than five percent of the voting rights of the
Company, upon pledging the shares they
hold, shall report this fact in writing to the
Company on the day the incident occurs.
The pledge of H shares shall comply with the
securities regulatory rules of the place where
the Company is listed overseas.
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Article 54 The controlling shareholder and
de facto controller of the Company shall owe
fiduciary duties to the Company and its public
shareholders. The controlling shareholder shall
exercise the rights of a capital contributor in
strict accordance with the laws and regulations
and shall refrain from compromising the
lawful interests of the Company and its
public shareholders when engaging m
connected-transactions, profit distributions,
asset restructuring, external investments,
fund appropriations and the provision of
loan guarantees, etc, or compromising the
lawful interests of the Company and its
public shareholders by taking advantage of its
controlling position.

Article 49 The controlling shareholders
and de facto controller of the Company
shall not exploit their relationships to the
detriment of the Company’s interests.
Whoever violates the regulations and results
in losses to the Company shall be liable for

compensation.

The controlling shareholder and de facto
controller of the Company shall owe fiduciary
duties to the Company and its public
shareholders. The controlling shareholder shall
exercise the rights of a capital contributor in
strict accordance with the laws and regulations
and shall refrain from compromising the
lawful interests of the Company and its
public shareholders when engaging in
profit distributions, asset restructuring,
external investments, fund appropriations
and the provision of loan guarantees, etc.,
or compromising the lawful interests of the
Company and its public shareholders by taking
advantage of its controlling position.
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Article 55 The appropriation of
Company s capital shalt-be-strietly restricted

in the operational capital ftows between the
controlling shareholder and other affiliates with

the Company Fhe-controtting sharcholderand

Fhe-€Company shall not provide capital for

use by the controlling shareholder and other
affiliates directly or indirectly in the following
ways:
(1) Lending the company capital at a
consideration or at nil consideration for
use by-the controlling shareholder and
other affiliates;

)
affitiates-through-abankeranon=bank
: iabinstitution:

(3) Commissioning the controlling

shareholder and other affiliates to conduct

investment activities;

(4) Issuing trade acceptance that lacks

authentic basis—to the controlling

shareholder and other affiliates;

(5) Repayment of debts on behalf of the

controlling shareholder and other

affiliates (except guarantee for debts as

approved by the laws);

(6) Other ways specified by the €hina

|

Article 50 There shall be no appropriation
of Company’s capital in the operational capital
flow between the controlling shareholders, de
facto controllers, and other affiliates with the
Company.

The Company shall not provide capital for
use by the controlling shareholders, de facto
controllers, and other affiliates directly or
indirectly in the following ways:

(1) Advancing fees such as payments
for salaries, benefits, insurance,
advertising expenses, and bearing costs
and other expenditures for controlling
shareholders, de facto controllers, and
other affiliates;

(2) Lending funds, the company capital at
a consideration or at nil consideration
for use (including entrusted loans),
to controlling shareholders, de facto
controllers, and other affiliates or
provide them with financial support
in any way. However, this does not
apply to providing financial support
to affiliated joint-stock companies
not controlled by the Company’s
controlling shareholders or de
facto controllers, except that other
shareholders of the affiliated joint-
stock company provide financial
assistance with the equal in proportion
to their contributions;

(3) Commissioning controlling shareholders,
de facto controllers, and other affiliates

to conduct investment activities;

(4) Issuing trade acceptance that lacks
authentic transaction background
to controlling shareholders, de facto
controllers, and other affiliates and
providing capitals in the form of
purchase payment, asset transfers,
advance payments, etc., in the absence
of goods and service transactions or

obviously contrary to commercial
logic;
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(5) Repayment of debts on behalf of
controlling shareholders, de facto
controllers, and other affiliates;

(6)  Other ways specified by the CSRC.

The terms “affiliates” and “affiliated joint-
stock companies” referred to in this article
shall have the same meanings as defined
by the rules of Company’s domestic listing

place.

/
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Chapter 8: Shareholders’ General Meetings

Chapter 8: Shareholders’ General Meetings

Article 59—The shareholders’ general meeting
shall exercise the following functions and
powers:

(1) to decide the Company’s business
policies and investment plans;

(2) to elect and replace directors and
to decide on matters relating to the
remuneration of directors;

(3) to elect and replace those supervisors
who are sharehotders>representatives,
and to decide on matters relating to the
remuneration of supervisors;

(4) to consider and approve reports of the
board of directors;

(5) to consider and approve reports of the
supervisory committee;

(6) to consider and approve the Company’s
annual financial budget and final
accounts;

(7)  to consider and approve the Company’s
profit distribution proposals and proposal
for making up losses;

Article 52 The shareholders’ general
meeting shall exercise the following functions
and powers:

(1) to decide the Company’s business
policies and investment plans;

(2) to elect and replace directors and
to decide on matters relating to the
remuneration of directors;

(3) to elect and replace those supervisors
who are not held by staff representatives,
and to decide on matters relating to the
remuneration of supervisors;

4

to consider and approve reports of the
board of directors;

(5) to consider and approve reports of the
supervisory committee;

(6) to consider and approve the Company’s
annual financial budget and final
accounts;

(7)  to consider and approve the Company’s
profit distribution proposals and proposal
for making up losses;
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®)

(€))

(10)

(In

(12)
(13)

(14)

(15)

(16)

(17)

(18)

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

to pass resolutions on matters such as
the merger, division, dissolution and
liquidation of the Company;

to pass resolutions on the issue of
Company bonds;

to pass resolutions on the appointment,
removal ernoen=renewat-of the services of
auditors-for the Company;

to amend these Articles;

to consider any motions proposed by
shareholders representing 3% or more of
the shares of the Company carrying the
right to vote;

to examine and approve matters relating
to guarantees stipulated in Artiele-66-of
these Articles;

to consider the Company’s acquisition
or disposal of material assets conducted
within the period of one year with a value
exceeding 36% of the latest audited total
assets of the Company;

to examine and approve changes in
the use of proceeds from fund raising
exercise;

to examine share incentive schemes and
employee stock ownership plans;

to resolve on other matters required to
be resolved in shareholders’ general
meetings in accordance with the laws,
administrative regulations and these
Articles.

®)

(€))

(10)

(1)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

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

to pass resolutions on matters such as
the merger, division, dissolution and
liquidation of the Company;

to pass resolutions on the issue of
Company bonds;

to pass resolutions on the appointment
and removal of the services of accounting
firms for the Company;

to amend these Articles;

to consider any motions proposed by
shareholders representing more than
three percent or more of (inclusive) of
the shares of the Company carrying the
right to vote;

to examine and approve matters relating
to guarantees stipulated in Article 53 of
these Articles;

to consider the Company’s acquisition
or disposal of material assets conducted
within the period of one year with a value
exceeding thirty percent of the latest
audited total assets of the Company;

to examine and approve changes in
the use of proceeds from fund raising
exercise;

to examine share incentive schemes and
employee stock ownership plans;

to resolve on other matters required to
be resolved in shareholders’ general
meetings in accordance with the laws,
administrative regulations, departmental
rules or these Articles.
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As regards matters which are required to be
resolved at the sharecholders’ general meeting
pursuant to laws, administrative regulations,
these Articles and shareholders’ resolutions
passed in general meetings, the board of
directors shall convene a shareholders’ general
meeting for discussion and approval with the
view to safeguarding the shareholders’ rights in
relation to those matters. For matters incidental
to such resolutions which are not specifically
resolved at the shareholders’ general meeting,
the shareholders in general meeting may,
whenever it is necessary and reasonable,
authorize the board of directors to decide on or
deal with those matters within the authority so
granted.

In the event that the board of directors is
required to be so authorized to decide on or deal
with matters by shareholders, such authorization
shall be approved by more than half of the
total voting shares held by shareholders who
are present at the meeting (including proxies)
if such matters are those which should be
passed by way of an ordinary resolution; and
shall be approved by more than two-thirds
of the Company’s total voting shares held by
shareholders who are present at the meeting
(including proxies) if such matters are those
which should be passed by way of a special
resolution. The terms of the authorization shall
be clear and specific.

As regards matters which are required to be
resolved at the shareholders’ general meeting
pursuant to laws, administrative regulations,
these Articles and shareholders’ resolutions
passed in general meetings, the board of
directors shall convene a shareholders’ general
meeting for discussion and approval with the
view to safeguarding the shareholders’ rights in
relation to those matters. For matters incidental
to such resolutions which are not specifically
resolved at the shareholders’ general meeting,
the shareholders in general meeting may,
whenever it is necessary and reasonable,
authorize the board of directors to decide on or
deal with those matters within the authority so
granted.

In the event that the board of directors is
required to be so authorized to decide on or deal
with matters by shareholders, such authorization
shall be approved by more than half of the
total voting shares held by shareholders who
are present at the meeting (including proxies)
if such matters are those which should be
passed by way of an ordinary resolution; and
shall be approved by more than two-thirds
of the Company’s total voting shares held by
shareholders who are present at the meeting
(including proxies) if such matters are those
which should be passed by way of a special
resolution. The terms of the authorization shall
be clear and specific.

Article 66 The following matters relating
to guarantees provided by the Company to a
third party shall be subject to the approval by
shareholders at general meetings:

(1) any subsequent guarantee to be provided
by the Company in favour of a third party
when the aggregate amount of guarantees
of the Company and its controlling
subsidiaries given in favour of third
parties has already exceeded 56% of the
Company’s most recent audited net asset
value;

Article 53 The following matters relating
to guarantees provided by the Company to a
third party shall be subject to the approval by
shareholders at general meetings:

(1) any subsequent guarantee to be provided
by the Company in favour of a third party
when the aggregate amount of guarantees
of the Company and its controlling
subsidiaries given in favour of third
parties has already exceeded fifty percent
ofthe Company’s most recent audited net
asset value;
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(2) any subsequent guarantee to be provided
by the Company in favour of a third party,
when the aggregate amount of guarantees
of the Company given in favour of third
parties has already exceeded 36% of the
Company’s most recent audited total

asset value;

the amount guaranteed by the Company
within one year exceeds 30% of the
Company’s most recent audited total
asset value;

any guarantee to be provided by the
Company in favour of any entity which
has a gearing ratio of over 76%;

any single guarantee to be provided by
the Company exceeding 10% of the
Company’s most recent audited net asset
value;

any guarantee to be provided in favour of
any shareholder, de facto controllers and
their affiliates.

(2) any subsequent guarantee to be provided
by the Company in favour of a third party,
when the aggregate amount of guarantees
of the Company given in favour of third
parties has already exceeded thirty
percent of the Company’s most recent

audited total asset value;

the guarantee exceeding thirty percent
of the latest audited total assets of
the listed companies according to the
principle of cumulative calculation
guarantee amount within twelve
consecutive months;

the amount guaranteed by the Company
within one year exceeds thirty percent of
the Company’s most recent audited total
asset value;

any guarantee to be provided by the
Company in favour of any entity which
has a gearing ratio of over seventy
percent;

any single guarantee to be provided by
the Company exceeding ten percent of
the Company’s most recent audited net
asset value;

any guarantee to be provided in favour of
any shareholder, de facto controllers and
their affiliates.

When the shareholders’ general meeting
deliberates on the guarantees mentioned
in the preceding paragraph (3), it requires
approval by more than two-thirds of the
voting rights held by attending shareholders.

For the deliberation of guarantees mentioned
in the preceding paragraph (7), the affected
shareholder or a shareholder controlled
by the de facto controller shall abstain
from such voting. Such voting requires the
approval of more than half of the voting
rights held by shareholders attending the
shareholders’ general meeting.
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New article to be added

Article 54 For financial assistance
transactions conducted by the Company,
in addition to the majority approval of all
non-affiliated directors, it also requires
deliberation and approval by more than
two-thirds of the attending non-affiliated
directors at the board meeting.

Financial assistance matters falling into one
of the following circumstances shall also
be submitted to the shareholders’ general
meeting for deliberation after approval by
the board of directors:

(1) the amount of a single financial
assistance exceeding ten percent of the

Company’s latest audited net assets;

the assisted party’s latest financial
statements showing an asset-liability
ratio that exceeds seventy percent;

cumulative amount of financial
assistance within the lastest twelve
months exceeding ten percent of the
Company’s latest audited net assets;

other circumstances stipulated by
the stock exchange of the Company’s
domestic listing place or the Company’s
Articles.

Target of the subsidy who is a holding
subsidiary within the scope of the consolidated
financial statements of the Company and where
the other shareholders of the holding subsidiary
do not include the controlling shareholder or
the de facto controller of the listed Company
and their affiliates, may be exempted from the
provisions of the preceding two paragraphs.
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Directors, supervisors, the president, and
other senior management officers of the
Company shall not sign financial assistance
contracts on behalf of the Company without
authorization without authorization in
violation of the approval authority and
deliberation procedures. Should any of
them sign financial assistance contracts
without authority and beyond their powers,
causing damage to the Company, the
Company should hold the responsible parties
accountable.

Article 6t The Company shatnot,
without the prior approval of shareholders at a
general meeting, enter into any contract with
any person other than a director, supervisor;
president or other senior management officers
of the Company whereby the management and
administration of the whole or any substantial
part of any business of the Company is to be
handed over to such a person.

Article 55 Except in special circumstances
such as the Company is in a crisis, the
Company will not, without the approval by
special resolution, enter into any contract with
any person other than a director, president
or other senior management officers of the
Company whereby the management and
administration of the whole or any substantial
part of any business of the Company is to be
handed over to such a person.

Article 62 Shareholders’ general meetings
shall include annual general meetings and
extraordinary general meetings. Shareholders’
general meetings shall be convened by the
board of directors. The annual general meeting
shall be convened once a year, and shall be
held within 6 months of the end of the previous
financial year.

The board of directors shall convene an
extraordinary general meeting within 2 months
after the occurrence of any of the following
circumstances:

(1)  where the number of directors falls below
the number stipulated in the Company
Law or below two-thirds of the number
required by these Articles;

(2)  where the accrued losses of the Company

amount to one-third of its total share
capital;

Article 56 Shareholders’ general meetings
shall include annual general meetings and
extraordinary general meetings. Shareholders’
general meetings shall be convened by the
board of directors. The annual general meeting
shall be convened once a year, and shall be held
within 6 months after the end of the previous
financial year.

The board of directors shall convene an
extraordinary general meeting within 2 months
after the occurrence of any of the following
circumstances:

(1)  where the number of directors falls below
the number stipulated in the Company
Law or below two-thirds of the number
required by these Articles;

(2)  where the accrued losses of the Company

amount to one-third of its total share
capital;
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an annual general meeting, written notice to
notify all shareholders whose names appear
in the register of shareholders of the matters
to be considered and the date and venue of the
meeting must be given not less than 26 clear
business days before the meeting; when the
Company convenes an extraordinary general
meeting, it shall send out a notice 16 clear
business days or15 days (whichever is longer)
before such meeting is held.

Business days refer to in this-artiele-refers to the
days when the market opens at Stock Exchange

of HongKong-for the trading of securities.

(3)  where shareholders holding +6% or more | (3) where shareholders individually or
of the Company’s issued shares earrying collectively holding ten percent or more
therighttovote makearequisition (inclusive) of the Company’s shares
in writing for the convening of an request in writing for the convening of an
extraordinary general meeting; extraordinary general meeting;

(4) where the board of directors considers | (4) where the board of directors considers
it necessary or where the supervisory it necessary or where the supervisory
committee proposes to convene such a committee proposes to convene such a
meeting. meeting.

(5) other circumstances stipulated by
provisions of laws, administrative
regulations, departmental rules,
securities regulatory rules of the place
where the Company is listed, or these
Articles.

Article 64 Where the Company convenes | Article 58 Where the Company convenes

an annual general meeting, written notice to
notify all shareholders whose names appear
in the register of shareholders of the matters
to be considered and the date and venue of the
meeting must be given not less than twenty
clear business days before the meeting; when
the Company convenes an extraordinary
general meeting, it shall send out a notice ten
clear business days or fifteen days (whichever
is longer) before such meeting is held.

The notice of the shareholders’ general
meeting shall be sent to shareholders
(whether or not they have voting rights at the
shareholders’ general meeting) in the form of
notice stipulated by these Articles or in other
ways permitted by the securities regulatory
authority at the place the Company’s shares
are listed.

Business days refer to in these Article refers to
the days when the market opens at Hong Kong
Stock Exchange for the trading of securities.
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Article 65 Shareholder(s) individually or
in aggregate holding 3% or more of the total
shares of the Company carrying the right to
vote may propose additional motion(s) in
writing to the convener of the shareholders’
general meeting 16 days prior to the convening
of the shareholders’ general meeting. The
convener shall, within 2 days upon receipt of
the motions, issue a supplemental notice for the
shareholders’ general meeting and announce the
contents thereof. The aforesaid convener refers
to the person who shall be entitled to convene
the shareholders’ general meeting in accordance
with the Articles of Association.

Save as provided in the preceding paragraph,
upon issuance of the notice for the shareholders’
general meeting, the convener shall not amend
any motions which are set out in the notice for
the shareholders’ general meeting or add new
motions.

The content of the proposed motions shall
fall within the scope of functions and powers
of the shareholders’ general meeting, have a
clear topic for discussion and specific issues
for resolution, and comply with the laws,
regulations and the relevant provisions.

Article 59 At the shareholders’ general
meeting, the board of directors, supervisory
committee, and shareholders holding three
percent or more (inclusive) of the total voting
shares individually or collectively have the
right to propose resolutions to the Company.
Shareholder(s) individually or in aggregate
holding three percent or more (inclusive) of
the total shares of the Company carrying the
right to vote may propose additional motion(s)
in writing to the convener of the sharecholders’
general meeting ten days prior to the convening
of the shareholders’ general meeting. The
convener shall, within two days upon receipt of
the motions, issue a supplemental notice for the
shareholders’ general meeting and announce the
contents thereof. The aforesaid convener refers
to the person who shall be entitled to convene
the shareholders’ general meeting in accordance
with the Articles of Association.

Save as provided in the preceding paragraph,
upon issuance of the notice for the shareholders’
general meeting, the convener shall not amend
any motions which are set out in the notice for
the shareholders’ general meeting or add new
motions.

The content of the proposed motions shall
fall within the scope of functions and powers
of the shareholders’ general meeting, have a
clear topic for discussion and specific issues
for resolution, and comply with the laws,
regulations and the relevant provisions.

Proposals not specified in the shareholders’
general meeting notice or not complying
with the provisions of paragraph 3 of this
Article shall not be voted on or resolved at
the shareholders’ general meeting.

- 45 -



APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 66 The notice of a shareholders’
general meeting shall:

@
2)

be i writing:

specify the venue, the date and the time
of the meeting;

state the motions and proposals to be
discussed at the meeting;

5)———contain a disclosure of the nature and
extent, if any, of material interests of
any director, supervisor, president or
other senior management officer in the
transaction proposed and the effect of
the proposed transaction on him in his
capacity as shareholder in so far as it
is different from the effect on the other
shareholders of the same class;

Article 60 The notice of a shareholders’
general meeting shall:

(1) specify the venue, the date and the time
of the meeting;

(2) state the motions and proposals to be
discussed at the meeting;

contain a disclosure of the nature and
extent, if any, of material interests of
any director, supervisor, president or
other senior management officer in the
transaction proposed and the effect of
the proposed transaction on him in his
capacity as shareholder in so far as it
is different from the effect on the other
shareholders of the same class;

if matters relating to election of
directors and supervisors are proposed
to be discussed at general meeting of
shareholders, fully disclose detailed
information concerning the candidates in
the notice of the general meeting, which
shall at least include the following:

1. personal information relating to the
candidates, including educational
background, work experience and
all other positions undertaken on a
part-time basis;

2. whether the candidates are connected
with the Company, the Company’s
controlling shareholders or de
facto controllers, the Company’s
directors, supervisors, senior
management officers, or
shareholders holding more than
five percent of the shares;
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6)

if matters relating to election of
directors and supervisors are proposed
to be discussed at general meeting of
shareholders, fully disclose detailed
information concerning the candidates in
the notice of the general meeting, which
shall at least include the following:

1. personal information relating to the
candidates, including educational
background, work experience and
all other positions undertaken on a
part-time basis;

2. whether the candidates are
connected with the Company, its
controlling shareholders or de facto
controllers;

3: disclosing the candidates’
shareholdings in the Company;

4. whether the candidates have been
subject to any punishment by
the China-Securittes Regulatory
Commisston—or other relevant
department or to any sanction by
any stock exchange.

contain the full text of any special
resolution proposed to be passed at the
meeting;

contain conspicuously a statement that a
sharcholderentittedtoattend-and vote ts

entitted-to-appoint-onc-ormore proxicsto

3)

3. whether there are any circumstances
prohibiting nomination as directors,
supervisors, or senior management
officers as per the securities
regulatory rules of the place where

the Company is listed;

4. disclosing the candidates’
shareholdings in the Company;

5. whether the candidates have

been subject to any punishment
by the CSRC or other relevant
department or to any sanction by
any stock exchange.

contain the full text of any special
resolution proposed to be passed at the
meeting;

Except for cumulative voting system adopted

for the election of directors and supervisors,

each candidate of director or supervisor

should be proposed individually.

(6)

contain conspicuously a statement that
all shareholders of ordinary shares
are entitled to attend the shareholders’
general meeting and may appoint
proxies in writing to attend and vote at
the meeting. The proxies need not be
shareholders of the Company;

state the shareholding record date for
shareholders who are entitled to attend
the shareholders’ general meeting;

state the names and contact numbers of
the contact persons for meetings;

voting time and procedures via networks
or other means.
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+6)—state the shareholding record date for
shareholders who have the right to attend
the shareholders’ general meeting;

tHH—state the names and contact numbers of
the contact persons for meetings;

+2)y—voting time and procedures via networks
or other means.

Article 67 Notices of shareholders’

general meetings shall be served on each
shareholder, whether or not entitled to vote

thereat, by persmai—dehvcrrorjﬁepmd—m&ﬁ

regulatory-authoritres—Once the announcement
has been published, all-hetdersof-domestic

mvested—shares shall be deemed to have
received notice of the relevant meeting.

Article 61 Notices of shareholders’ general
meetings shall be served on each shareholder,
whether or not entitled to vote thereat, by
announcement or through other methods
specified in Article 178 of these Articles.
Once the announcement has been published,
all shareholders shall be deemed to have
received notice of the relevant shareholders’
general meeting.
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A proxy so appointed shall be entitled to
exercise the following rights pursuant to the
authorization from that shareholder:

(1) the same right as the shareholder’s to
speak at the meeting;

(2) the right to demand or join in demanding
a poll;

(3) the right to vote by hand or on a poll

(but a proxy of a shareholder who has
appointed more than one proxy may only
vote on a poll).

Where the shareholder is a recognized clearing
house (or its proxy) as defined under the
Securities and Futures Ordinance of Hong Kong
(Chapter 571 of the Laws of Hong Kong), the
shareholder may authorize one or more persons
as it thinks fit to act as its representative(s) at
any shareholders’ general meeting or any class
meeting of shareholders; however, if more
than one person is so authorized, the power of
attorney shall specify the number and class of
shares in respect of which each such person is
so authorized. The persons so authorized may
exercise the rights on behalf of the recognized
clearing house (or its proxy) as if they were the
individual shareholders of the Company.

Article 62 A shareholder may attend
the shareholders’ general meeting in person
and exercise his/her voting right or appoint
others to act as proxy of shareholder to
attend and exercise the voting right within
the authorized scope.

A proxy so appointed shall be entitled to
exercise the following rights pursuant to the
authorization from that shareholder:

(1) the same right as the shareholders to
speak at the meeting;

(2) the right to demand or join in demanding
a poll;

(3) the right to vote by hand or on a poll

(but a proxy of a shareholder who has
appointed more than one proxy may only
vote on a poll).

Where the shareholder is a recognized clearing
house (or its proxy) as defined under the
Securities and Futures Ordinance of Hong Kong
(Chapter 571 of the Laws of Hong Kong), the
shareholder may authorize one or more persons
as it thinks fit to act as its representative(s) at
any shareholders’ general meeting or any class
meeting of shareholders; however, if more
than one person is so authorized, the power of
attorney shall specify the number and class of
shares in respect of which each such person is
so authorized. The persons so authorized may
exercise the rights on behalf of the recognized
clearing house (or its proxy) as if they were the
individual shareholders of the Company.
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Article 76 The instrument appointing a
proxy shall be in writing and signed by the
appointer or his attorney duly authorized in
writing; if the appointer is a legal person, it shall
be under seal or under the hand of a director or
an attorney duly authorized.

Article 63 The instrument appointing
a proxy shall be in writing. The power of
attorney shall be signed by the appointer or
his attorney duly authorized in writing; if the
appointer is a legal person, it shall be under seal
or under the hand of a director or an attorney
duly authorized.

Article 7+——The-instrumentappointinga
: .
prox; I .
pamy . P pet
PUTPOSE . e
. | P’ 1 - Ig] bef
the-time-specifted-for-the-voting—Where such
aninstrument is signed by a person under a
power of attorney on behalf of the appointer,
that power of attorney or other authorization
documents shall be notarially certified. The
notarially certified power of attorney or
authorization documents shall, together with the
instrument appointing the proxy, be deposited
at the Company’s residence or at such other
place as specified for that purpose in the notice
of meeting.

Article 64 Where the power of attorney
for voting proxy is signed by a person under
a power of attorney on behalf of the appointer,
that power of attorney or other authorization
documents shall be notarially certified. The
notarially certified power of attorney or
authorization documents shall, together with the
instrument appointing the proxy, be deposited
at the Company’s residence or at such other
place as specified for that purpose in the notice
of meeting.
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Article 72—Any-formissued-to-asharcholder
by the board-of-directors-of the Companyfor

b i f L Land
vote-at-ameeting of the-Company-shatt-besuch

: ) .

; Htod ] : g;
of-oragainsteach-mottonsrespeetivety—The
form should contain a statement that in default
of instructions the proxy may vote as he thinks
fit.

Article 65 The power of attorney for
voting proxy voting proxy should contain the
following information:

name of the shareholder-authorised
roxy;

a

number of shares of the appointer
represented by shareholder-authorised
roxy:

2)

whether the shareholder has voting
rights;

respective instructions on voting for or
against each item on the agenda of the
shareholders’ general meeting;

date of issuance and validity period of
the power of attorney;

signature of the appointer (or official
seal). For corporate shareholders, the
corporate seal should be affixed.

The proxy form should contain a statement that
in default of instructions the proxy may vote as
he thinks fit.

/
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Article 74 A proxy attending a
shareholders’ general meeting on behalf of
a shareholder shall produce documents of
personal identity.

If a corporate shareholder appoints its legal
representative to attend the meeting, that legal
representative shall produee documents of his
personal identity. If a person authorized by the
board of directors or other decision- making
bodies is appointed to attend the meeting, that
authorized person shall produce documents
of his personal identity and the authorization
documents of the board of directors or other
decision-making bodies of the corporate
shareholder appointing him.

Article 66 A shareholder attending
the meeting in person should present his/
her identity card or other valid documents
or proof demonstrating his/her identity or
ownership certificates such as sock account
cards.

A proxy attending the shareholders’ general
meeting on behalf of a shareholder shall
produce documents of personal identity, and
the proxy letter signed by the appointer.

A corporate shareholder should have his/
her legal representative, proxy of the legal
representative, or individual authorized
by the board of directors or other decision-
making bodies represent he/she to attend the
meeting. If a corporate shareholder appoints its
legal representative to attend the meeting, that
legal representative shall present documents of
his/her personal identity and valid documents
proving his/her qualification as legal
representative. If the legal representative of
corporate shareholder appoints a proxy to
attend the shareholders’ general meeting,
the proxy should present documents of his/
her personal identity and a written power of
attorney issued by the legal representative
according to the law. If a person authorized
by the board of directors or other decision-
making bodies of the corporate shareholder
is appointed to attend the meeting, that
authorized person shall produce documents of
his/her personal identity and the authorization
documents of the board of directors or other
decision-making bodies of the corporate
shareholder appointing him/her.

New article to be added

Article 67 During the shareholders’
general meeting, all directors, supervisors,
and the secretary of the board of directors
of the Company should attend the meeting,
while the president and other senior
management officers should present at the

meeting.
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Article 75 Resolutions of a shareholders’
general meeting can be ordinary resolutions or
special resolutions.

An ordinary resolution of the shareholders’
general meeting shall be passed by an
affirmative vote of more than half of the
Company’s total voting shares held by the
shareholders who are present at the meeting
(including proxies).

A special resolution of the shareholders’ general
meeting shall be passed by an affirmative vote
of more than two-thirds of the Company’s total
voting shares held by the shareholders who are
present at the meeting (including proxies).

Article 68 Resolutions of a shareholders’
general meeting can be ordinary resolutions or
special resolutions.

An ordinary resolution of the shareholders’
general meeting shall be passed by an
affirmative vote of more than half of the
Company’s total voting shares held by the
shareholders who are present at the meeting
(including proxies).

A special resolution of the shareholders’ general
meeting shall be passed by an affirmative vote
of more than two-thirds of the Company’s total
voting shares held by the shareholders who are
present at the meeting (including proxies).

New article to be added

Article 69 When the shareholders’ general
meeting elects directors or supervisors not
represented by staff representatives, the list
of director or supervisor candidates shall
be presented as proposals for voting at the
shareholders’ general meeting.

When the shareholders’ general meeting elects
two or more directors (including independent
directors) or supervisors, a cumulative voting
system should be adopted, and the voting of
small and medium shareholders should be
separately counted and disclosed when electing
independent directors.

The cumulative voting system mentioned
in the preceding paragraph refers to each
share having voting rights equivalent to the
number of directors or supervisors to be
elected at the shareholders’ general meeting.
Shareholders can concentrate their voting

rights.
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Article 76 Shareholders (including proxies)
who vote at shareholders’ general meetings
shall exercise their voting rights in relation to
the amount of voting shares they represent.
Eaeh voting share carries the right to one vote.
Where any shareholder is, under the listing rules
of the stock exchange on which its shares are
listed, 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 the shareholder (or his proxy) in
contravention of such requirement or restriction
shall not be counted.

Shares of the Company held by the Company
shall not have any voting rights and shall not be
counted into the total number of voting shares
present at the shareholders’ general meeting.

If a shareholder purchases the voting shares of
the Company in violation of paragraphs 1 and 2
of Article 63 of the “Securities Law?;-the shares
exceeding the prescribed proportion shall not
exercise voting rights within 36 months after
the purchase, and they shall not be included in
the total number of shares carrying voting rights
at the shareholders’ general meetings.

The soliciting of voting rights at the
shareholders’ general meetings can be carried
out by board of directors, independent directors,
and the shareholders holding more than +%6-of
voting shares, or investor protection institutions
established according to laws, administrative
regulations or provisions of the-China-Seeurities
Regulatory-Commission. No consideration shall
be involved in the solicitation of voting rights
and sufficient disclosure of information such as
the specific voting preference shall be disclosed
to the shareholders from whom voting rights are
being solicited. Except for statutory conditions,
the Company shall not impose any limitation
related to the minimum shareholding ratio on
the solicitation of voting rights.

Article 70 Shareholders (including proxies)
who vote at shareholders’ general meetings
shall exercise their voting rights in relation to
the amount of voting shares they represent.
Except for the provision in these Articles
regarding the election of directors and
supervisors using the cumulative voting
system, each voting share carries the right to
one vote.

Where any shareholder is, under the listing rules
of the stock exchange on which its shares are
listed, 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 the shareholder (or his proxy) in
contravention of such requirement or restriction
shall not be counted.

When the shareholders’ general meeting
deliberates on matters in relation to related-
party transactions, related shareholders
should abstain from voting, and the votes
represented by their shares should not
be counted in the valid total votes. The
announcement of the shareholders’ general
meeting resolution should fully disclose the
voting situation of non-related shareholders.

Shares of the Company held by the Company
shall not have any voting rights and shall not be
counted into the total number of voting shares
present at the shareholders’ general meeting.

When the shareholders’ general meeting
deliberates on significant matters affecting
the interests of small and medium investors,
the voting by small and medium investors
should be counted separately. The results
of the separate voting should be promptly
disclosed.
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If a shareholder purchases the voting shares
of the Company in violation of paragraphs 1
and 2 of Article 63 of the Securities Law, the
shares exceeding the prescribed proportion
shall not exercise voting rights within thirty-six
months after the purchase, and they shall not be
included in the total number of shares carrying
voting rights at the shareholders’ general
meetings.

The soliciting of voting rights at the shareholders’
general meetings can be carried out by board
of directors, independent directors, and the
shareholders holding more than one percent of
voting shares, or investor protection institutions
established according to laws, administrative
regulations or provisions of the CSRC. No
consideration shall be involved in the solicitation
of voting rights and sufficient disclosure of
information such as the specific voting preference
shall be disclosed to the shareholders from whom
voting rights are being solicited. Except for
statutory conditions, the Company shall not impose
any limitation related to the minimum shareholding
ratio on the solicitation of voting rights.

/
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Article 8+ The following matters shall be | Article 71 The following matters shall be
passed by way of ordinary resolutions of the | passed by way of ordinary resolutions of the
shareholders’ general meeting: shareholders’ general meeting:

(1)  work reports of the board of directors and | (1)  work reports of the board of directors and
the supervisory committee; the supervisory committee;

(2)  profit distribution proposals and proposals | (2)  profit distribution proposals and proposals
for making up losses formulated by the for making up losses formulated by the
board of directors; board of directors;
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(D

2

3

passed by way of special resolutions of the
shareholders’ general meeting:

increase or reduction of the Company’s
share capital and the issue of shares of
any class, warrants and other similar
securities;

isste-of bonds-of the-Company;

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

amendment of these Articles;

the Company’s acquisition or disposal of
material assets or provision of guarantees
conducted within the period of one year
with a value exceeding 36% of the latest
audited total assets of the Company;

share incentive schemes;

other matters whiech;aeccordingto an

ordinary resolution of the shareholders’
general meeting, may have significant
impact on the Company and require
adoption by way of a special resolution.

(3) appointment and removal of members of | (3) appointment and removal of members of
the board of directors and the supervisory the board of directors and the supervisory
committee and their remuneration and committee and their remuneration and
methods of payment; methods of payment;

(4) the Company’s annual financial budget, | (4) the Company’s plans for annual financial
final accounts, batanee—sheet; profit budget, final accounts;
andtoss—accountand-other financtal
statements; (5) the Company’s annual reports;

(5) matter other than those which are required | (6)  matter other than those which are required
by laws, administrative regulations, these by laws, administrative regulations, these
Articles or shareholders’ resolutions Atrticles or shareholders’ resolutions passed
passed in general meetings to be passed in general meetings to be passed by way of
by way of special resolutions. special resolutions.

Article 82 The following matters shall be | Article 72 The following matters shall be

passed by way of special resolutions of the
shareholders’ general meeting:

(D

2

(€))
(€))

&)
(6)

increase or decrease of the registered
capital of the Company;

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

amendment of these Articles;

the Company’s acquisition or disposal of
material assets or provision of guarantees
conducted within the period of one year
with a value exceeding thirty percent
of the latest audited total assets of the
Company;

share incentive schemes;

other matters stipulated by laws,
administrative regulations, or the
Company’s Articles, and deemed by an
ordinary resolution of the shareholders’
general meeting, may have a significant
impact on the company and requires
adoption by way of special resolution.
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Article 83 Independent directors shall have
the right to propose to the board of directors
to call an extraordinary general meeting. The
board of directors shall, in accordance with the
requirements of the laws, regulations and these
articles, give a written response on whether
or not it agrees to call such an extraordinary
general meeting within 16 days after receipt of
the proposal from the independent directors to
call such meeting.

If the board of directors agrees to call an
extraordinary general meeting, it will issue a
notice calling such meeting within 5 days after
it has so resolved; if the board of directors does
not agree to call such meeting, it shall give the
reasons therefor in writing and publish the same
in a public announcement.

Article 73 Independent directors, upon
approval at special meeting of independent
directors, shall have the right to propose to
the board of directors to call an extraordinary
general meeting. The board of directors shall, in
accordance with the requirements of the laws,
regulations and these articles, give a written
response on whether or not it agrees to call
such an extraordinary general meeting within
ten days after receipt of the proposal from the
independent directors to call such meeting.

If the board of directors agrees to call an
extraordinary general meeting, it will issue a
notice calling such meeting within five days
after it has so resolved; if the board of directors
does not agree to call such meeting, it shall give
the reasons therefor in writing and publish the
same in a public announcement.

Article 86 If the supervisory committee
or shareholders decide to convene the
shareholders’ general meeting on their own
initiative, they shall notify the board of directors
in writing and file with the branehoffice-ofthe
securities regultatory-authorities-of-the-State
€ouncit-where-the-Companytocates;and-the

stock exchanges.

The convening shareholder shall hold no
less than +0% of shares in the Company
immediately before the resolution of such
meeting is announced.

The convening shareholders shall provide the
relevant evidencing materials to the seeurities
| horiti | he €
tocates;and-the-stock exchanges when issuing
the notice convening the shareholders’
general meeting and making announcement of
resolutions resolved at the shareholders’ general
meeting.

Article 76 If the supervisory committee
or shareholders decide to convene the
shareholders’ general meeting on their own
initiative, they shall notify the board of directors
in writing and file with the stock exchange of
the Company’s domestic listing place.

The convening shareholder shall hold no less
than ten percent of shares in the Company
immediately before the resolution of such
meeting is announced.

The supervisory committee or convening
shareholders shall provide the relevant
evidencing materials to the stock exchange of
the Company’s domestic listing place when
issuing the notice convening the shareholders’
general meeting and making announcement of
resolutions resolved at the shareholders’ general
meeting.
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Article 87 When the supervisory committee
or shareholders itself/themselves convene a
shareholders’ general meeting, the board of
directors and the secretary to the board shall
give their cooperation. The board of directors
shall provide the register of members as of the
equity record date.

Article 77 When the supervisory committee
or shareholders itself/themselves convene
a shareholders’ general meeting, the board
of directors and the secretary to the board
shall give their cooperation. The board of
directors shall provide the register of members
as of the equity record date. In the event
the board of directors fails to provide the
shareholders’ register, the convener may
apply to the securities registration and
settlement institution holding the relevant
announcement of the notice convening the
shareholders’ general meeting for obtaining
it. The shareholders’ register obtained by the
convener shall not be used for purposes other
than convening the shareholders’ general

meeting.

Article 79 The board of directors should
convene the shareholders’ general meeting
on time within the period stipulated in
Article 56 of the Company’s Article. The
shareholders’ general meeting is chaired by
the chairman of the board of directors; if
the chairman cannot perform the duties or
fails to perform the duties, the meeting will
be chaired by the vice chairman; if the vice
chairman cannot perform the duties or fails
to perform the duties, a director elected by
more than half of the directors jointly will

preside.
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Article 9+ Where the chairman of the
meeting has doubts about the results of the
resolution put forward for voting, he may count
the number of votes cast. If no counting is made
by the ehatrman-ofthe-meeting, any shareholder
or proxy of shareholder present who queries the
results as announced by the chairman shall have
the right immediately after the announcement
of the results to demand a counting of the
votes. The ehairman shall forthwith conduct a
counting of the votes.

Article 80 Where the meeting presider has
doubts about the results of the resolution put
forward for voting, he may organise to count
the number of votes cast. If no counting is made
by the meeting presider, any shareholder or
proxy of shareholder present who queries the
results as announced by the chairman shall have
the right immediately after the announcement
of the polling results to demand a counting of
the votes. The meeting presider shall forthwith
organise a counting of the votes.

o0 Wi ; F] /
hasbeen—conducted-at-asharcholders>generat
meeting,therestltsshatb-berecorded-inthe

. e .

o0 o ” : ; X /

class, whether or not otherwise having the right
to vote at general meetings, shall nevertheless
have the right to vote at class meetings in
respect of matters concerning Articles 97(2) to
(8)and (11) to (12), but Interested Shareholders
shall not be entitled to vote at class meetings.

(13 vkl

Chapter 9: Special Procedures for Voting by | Chapter 9: Special Procedures for Voting by
Class Shareholders Class Shareholders
Article 98 Shareholders of the affected | Article 85 Shareholders of the affected

class, whether or not otherwise having the right
to vote at general meetings, shall nevertheless
have the right to vote at class meetings in
respect of matters concerning Articles 84(2) to
(8)and (11) to (12), but Interested Shareholders
shall not be entitled to vote at class meetings.
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Chapter 10: Board of Directors

Chapter 10: Board of Directors

Article 163 The Company shall have
a board of directors. The board of directors
shall consist of 9 directors. More than half
of the members of the board of director shall
be external directors (i.e. directors who are
not employees of the Company, hereinafter
inclusive), at least one-third of the members
of the board of director shall be independent
directors. At least one of the independent
directors shall be an accounting professional
Lifeat; fod-mubli )

. T
Comparty-

Director(s) may concurrently hold the position
of senior management officer. However, the
number of such director(s) shall not more
than half of the total members of the board of
directors.

The board of directors shall include + chairman
and 1 vice chairman.

Article 90 The Company shall have a
board of directors. The board of directors shall
consist of nine directors. More than half of
members of the board shall be external directors
(i.e. directors who are not employees of the
Company, hereinafter inclusive), at least one-
third of members of the board of director,
and with a minimum of three of them, shall
be independent directors. At least one of the
independent directors shall be an accounting
professional who meets the requirements of
securities regulatory rules of place where the
Company is listed.

Director(s) may concurrently hold the position
of senior management officer. However, the
number of such director(s) shall not more
than half of the total members of the board of
directors.

The board of directors shall include one
chairman and one vice chairman.
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Article 164 Directors are elected by the
shareholders’ general meeting. The term of
service for each session shall be 3 years. Upon
the expiration of his term, a director is eligible
for re-election. However, no independent
director shall serve consecutive terms exceeding
six years. If a re-election is not conducted in
time upon the termination of the tenure of the
director, the original director(s) shall assume
the responsibilities in accordance with the
laws, administrative regulations, departmental
regulations and these Articles before the new
director(s) take office.

The chairman and vice chairman of the board
are elected and removed by a simple majority
of all the directors. The chairman and vice
chairman of the board shall serve for a term
of 3 years. They are eligible for re-election. A
director may concurrently occupy the post of
president or of a senior management officer
other than a supervisor.

Subject to the compliance with the provisions of
the relevant laws and administrative regulations,
the shareholders’ general meeting shall have
the power to dismiss any director by ordinary
resolution before the expiration of his term of
office (but without prejudice to any claim for
damages under any contract).

Article 91 Directors are elected or
replaced by the sharcholders’ general
meeting, which can be terminated by the
shareholders’ general meeting before the
term expires. The term of service for each
session shall be 3 years. Upon the expiration
of his/her term, a director is eligible for re-
election. However, no independent director
shall serve consecutive terms exceeding six
years. If a re-election is not conducted in
time upon the termination of the tenure of the
director, the original director(s) shall assume
the responsibilities in accordance with the
laws, administrative regulations, departmental
regulations and these Articles before the new
director(s) take office.

The chairman and vice chairman of the board
are elected and removed by a simple majority
of all the directors. The chairman and vice
chairman of the board shall serve for a term
of 3 years. They are eligible for re-election. A
director may concurrently occupy the post of
president or of a senior management officer
other than a supervisor.

Subject to the compliance with the provisions
of the relevant laws and administrative
regulations, the shareholders’ general meeting
shall have the power to dismiss any director by
ordinary resolution before the expiration of his/
her term of office (but without prejudice to any
claim for damages under any contract).
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The board of directors may request the
shareholders in general meeting to remove
such independent-director who-faits-toattend
. o] L ofdi .
three-consecuttve-oceastons; or in the case of
other directors, such director who fails to attend
the meetings in person or by alternate on two

consecutive occasions.Untessprovided-for-as

If the number of board meetings personally
attended by a director within a vear is less

than two-thirds of the number of board
meetings in that vear, the supervisory
committee of the Company shall review for
his/her performance and make a resolution
on whether he/she is diligent and responsible.

If an independent director fails to attend
two consecutive board meetings personally
or delegate other independent directors
to attend on his/her behalf, the board of
directors should propose convening a
shareholders’ general meeting within thirty
days from the date of occurrence to remove
such independent director from office; or
in the case of other directors, such director
who fails to attend the meetings in person or
by alternate on two consecutive occasions, the
board of directors may request at shareholders'
general meeting to remove such director.

Personal attendance includes physical
presence or attending via communication
means.
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Article 165 A director may resign before
the expiration of his term. The director who
resigns shall submit a written netiee on his
resignation to the board of directors: The
independent directors-shal-atse explain in
detatls-any-matters-which-areretevant to his
resignation;-or which-he considers,should
bedrawnto the attention of the-shareholders

and creditors-efthe-Company—Theboardof
¥ bt discl | hin 2

Article 92 A director may resign before
the expiration of his/her term. The director
who resigns shall submit a written resignation
report on his/her resignation to the board of
directors, specifying in the written resignation
report the resignation date, specific reasons
for resignation, relinquished position,
circumstances such as continuation or
cessation of service in the company and its
subsidiaries post-resignation (if continued,
specifying the situation of continuation of
service), and transfer of responsibilities.
If the resignation is not due to term
completion, apart from the aforementioned
requirements, the written resignation report
should also be filed with the supervisory
committee. If the reason for leaving may
involve the Company’s illegal or irregular
operations, it should be specified, and
promptly report to the stock exchange of
the Company’s domestic listing place other
relevant regulatory institutions.

An independent director should explain any
circumstances related to his/her resignation
or that he/she considers necessary to draw
the attention of shareholders and creditors in
the resignation report. The Company should
disclose the reasons for the independent
director’s resignation and the issues of
concern.

Except for the following circumstances,
the resignation of directors or independent
directors becomes effective upon the delivery
of the resignation report to the board of
directors:

(1) If a director’s resignation results in
the number of board members falling
below the statutory minimum;

(2) If an independent director’s resignation

leads to the proportion of independent
directors in the board of directors of the
Company or its specialized committees
not complying with relevant laws,
regulations, or the Company’s Articles, or
the absence of accounting professionals
among independent directors.
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In case of the aforementioned situations,
the resignation report should only become
effective after the vacancy created by the
resignation is filled by the next director or
independent director. Until the resignation
report becomes effective, the director or
independent director intending to resign
should continue to fulfill his/her duties
according to laws, securities regulatory rules
of the place where the Company is listed, and
the Company’s Articles.

The Company should complete the by-
election within sixty days from the date of
resignation proposed by the director or
independent director to ensure compliance
with provisions of relevant laws, regulations,
securities regulatory rules of the place where
the Company is listed, and the Company’s
Articles.

Article 166 The independent directors shall

] - edfor-decisionrmakime_F]
ndependentdirectorsshatl submit each-yeara
report enthe-work-of independent-directors-to
the Company’s annual general meeting to give
an account of the discharge of their duties.

TFhe-independent-directors—shalt-possess-the

Article 93 The independent directors shall
submit an annual work report to the Company’s
annual general meeting to give an account of
the performance of their duties.
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Article 168§ The list of candidates
nominated for election as directors shall be
proposed and passed by way of an ordinary
resolution at a shareholders’ general meeting.
Notice of intention to nominate a person for
election as a director and notice by such person
of his willingness to be elected shall be in
writing and lodged with the Company no earlier
than the day after the dispatch of the notice of
the shareholders’ general meeting appointed for
such election and no later than 7days prior to
the date of such meeting. The nominator shall
fully understand the background information
of the candidate, such as his occupation,
educational background, titles and detailed
working experience and other positions held
and shall be responsible for providing such
information to the Company in writing.

The Company shall disclose the particulars
(including curriculum vitae and background
information) of the candidates before the
shareholders’ general meeting is convened
to enable the shareholders to have thorough
understanding of the candidates before voting.

Article 94 The list of candidates nominated
for election as directors shall be proposed
and passed by way of an ordinary resolution
at a shareholders’ general meeting. Notice of
intention to nominate a person for election as
a director and notice by such person of his/her
willingness to be elected shall be in writing
and lodged with the Company no earlier than
the day after the dispatch of the notice of the
shareholders’ general meeting appointed for
such election and no later than ten days prior to
the date of such meeting. The nominator shall
fully understand the background information
of the candidate, such as his/her occupation,
educational background, titles and detailed
working experience and other positions held
and shall be responsible for providing such
information to the Company in writing.

The Company shall disclose the particulars
(including curriculum vitae and background
information) of the candidates before the
shareholders’ general meeting is convened
to enable the shareholders to have thorough
understanding of the candidates before voting.
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Article 167 The independent directors must
be independent. The independent directors
shall discharge their duties independently
free from the influence of the substantial
shareholder or de facto controller of the
Company or the interested parties, whether
entities or individuals, of the Company, its
substantial shareholder or de facto controller.
The foltowing persons-shaltnotbe-appointed-as

Article 95 The independent directors must
be independent. The independent directors
shall discharge their duties independently free
from the influence of the Company and its
substantial shareholder or de facto controller
or the interested parties, whether entities or
individuals, of the Company, its substantial
shareholder or de facto controller.

The Company establishes a system for
independent directors, specifically regulating
matters such as the conditions for independent
directors’ appointment, nomination, election
and replacement, duties and rights, and
safeguards for their performance.
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New article to be added

Article 96 When candidates for directors,
supervisors, or senior management officers
undergo deliberation of resolutions of their
appointment at authorized institutions such as
shareholders’ general meetings, board meetings,
or meeting of the employee representative, they
should personally attend the meeting and
provide details regarding their capabilities,
qualifications, professional experience, any
violations of laws or regulations, conflicts of
interest with the Company, relationship with
the Company’s controlling shareholders, de
facto controllers, other directors, supervisors,
or senior management officers, etc.

Article 169 The Company’s board of
directors, supervisory committee, shareholders
individually or jointly holding +% or more of
the issued shares of the Company may nominate
candidates for election as independent directors.
The board of directors, the supervisory
committee and shareholders individually or
jointly holding 3% or more of the issued shares
of the Company may nominate candidates for
election as other directors.

Article 97 The Company’s board of
directors, supervisory committee, shareholders
individually or jointly holding one percent
or more of the issued shares of the Company
may nominate candidates for election as
independent directors. The board of directors,
the supervisory committee and shareholders
individually or jointly holding three percent
or more of the issued shares of the Company
may nominate candidates for election as other
directors.

Legally established investor protection
institutions can publicly request shareholders

to entrust them with the right to nominate
independent directors.

The aforementioned nominators cannot
nominate any person who has an interest in
them or any other person who has a close
relationship that may affect the independent
performance of his/her duties as a candidate
for independent directors.
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/

Article H+ Before a sharcholders’ general
meeting for election of independent directors
is convened, the Company shall submit the
relevant information of all the candidates
nominated for election to the stock exchange
of the domestic listing place. If the board of
directors of the Company has objections to
the relevant circumstances of the nominee, it
shall submit a written opinion of the board of
directors at the same time. If the stock exchange
of the domestic listing place raises objection to
a nomination, the personeoncerned-cannotbe-a
candidate-ofan-independent-direetor. When the
shareholders’ general meeting is convened to
elect the independent directors, the Company’s
board of directors shall explain whether the
stock exchange of the domestic listing place
has raised objection to the nomination of the
candidates for independent directors.

Article 98 Before a shareholders’ general
meeting for election of independent directors
is convened, the Company shall submit the
relevant information of all the candidates
nominated for election to the stock exchange
of the domestic listing place. If the board of
directors of the Company has objections to
the relevant circumstances of the nominee, it
shall submit a written opinion of the board of
directors at the same time. If the stock exchange
of the domestic listing place raises objection to
a nomination, the Company should not submit
the nominee for election at the shareholders’
general meeting. If the proposal has already
submitted for deliberation, it should be
withdrawn. When the shareholders’ general
meeting is convened to elect the independent
directors, the Company’s board of directors
shall explain whether the stock exchange of the
domestic listing place has raised objection to the
nomination of the candidates for independent
directors.
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Article H2 The board of directors shall
be accountable to the shareholders’ general
meeting and shall exercise the following
functions and powers:

(1) to be responsible for convening
shareholders’ general meetings and to
report on its work to the shareholders’
general meeting;

(2) to implement resolutions of the
shareholders’ general meeting;

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

(4) to formulate the Company’s annual
financial budget and final accounts;

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

(6) to formulate proposals for the increase or
reduction of the registered capital of the
Company and proposals for the issue of
bonds of the Company;

(7)  to formulate aplan for the Company-te
repurchase its own shares;

(8) todraft proposals for the merger, division
or dissolution of the Company or the
change of the mode of the Company;

to decide on the establishment of the
Company’s internal management
organization;

®

(16)—to appoint or remove the Company’s
president, secretary of the board of
directors and to appoint or remove
the vice presidents and other senior
management officers based on the
recommendations of the president, and to
decide on their remuneration and rewards
and punishments;

Article 99 The board of directors shall
be accountable to the shareholders’ general
meeting and shall exercise the following
functions and powers:

(1)  to be responsible for convening shareholders’
general meetings and to report on its work to
the shareholders’ general meeting;

(2)  to implement resolutions of the shareholders’
general meeting;

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

(4) to formulate the Company’s annual
financial budget and final accounts;

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

(6) to formulate proposals for the increase or
reduction of the registered capital of the
Company;

to formulate proposals for the issue of
bonds of the Company or other securities

and listings;

To draft proposals for the Company to
repurchase of its own shares;

9

to draft proposals for significant
acquisitions by the Company;

(10) to formulate proposals for the merger,
division or dissolution of the Company or

the change of the mode of the Company;

to decide on the establishment of the
Company’s internal management
organization;

an
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(Ht) to formulate the Company’s basic
management system,;
(+2) to formulate proposals for any amendment
of these Articles;
(13) to decide on matters relating to guarantees
provided by the Company to a third party
within the scope of authorization granted
by the shareholders’ general meeting;
(+4) to decide on matters relating to external
investments, acquisition or disposal of
assets, pledge of assets, entrusted asset
management-and connected transactions
within the scope of authorization granted
by the shareholders’ general meeting;
(15) to propose to the shareholders’ general
meeting to appoint or change the
accounting firm for the Company’s audit;
(16) to perform other functions and powers
given by the laws, administrative
regulations, departmental regulations and
these Articles;
(+?) to decide on other major business
matters and administrative matters that
are not required by these Articles or the
relevant regulations to be decided by the
shareholders’ general meeting.

(12) to decide to appoint or remove the
Company’s president, secretary of the
board of directors and to appoint or
remove the vice presidents and other
senior management officers based on the
recommendations of the president, and to
decide on their remuneration and rewards
and punishments;

as

to formulate the Company’s basic
management system;

(14) to formulate proposals for any amendment
of these Articles;

(15) to manage Company disclosure matters;

(16) to decide on matters relating to guarantees
provided by the Company to a third party
and financial support within the scope of
authorization granted by the shareholders’
general meeting;

(17) to decide on matters relating to external
investments, acquisition or disposal of
assets, pledge of assets, entrusted asset
management, connected transactions
and external donations within the
scope of authorization granted by the
shareholders’ general meeting;

(18) to propose to the shareholders’ general
meeting to appoint or change the
accounting firm for the Company’s audit;

(19) to listen to and receive reports on
the Company’s operations from the
president and review the president’s
work.

(20) to perform other functions and powers given

by the laws, administrative regulations,
departmental regulations and these Atrticles;
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Where all directors agree, the board of directors
in exercising the powers and functions
mentioned above may delegate the same to
one or more directors. However, matters which
are of material interests to the Company shall
be decided collectively by all members of the
board. The delegation of powers by the board of
directors shall be clear and specific.

(21) to decide on other major business
matters and administrative matters that
are not required by these Articles or the
relevant regulations to be decided by the
shareholders’ general meeting.

Where all directors agree, the board of directors
in exercising the powers and functions
mentioned above may delegate the same to
one or more directors. However, matters which
are of material interests to the Company shall
be decided collectively by all members of the
board. The delegation of powers by the board of
directors shall be clear and specific.

Article H4——Anyguarantee-to-be provided
b the € . edto]

The directors, supervisors, president and other
senior management of the Company shall not
enter into external guarantee contracts on behalf

of the Company withotut-obtainingapproval
atthesharcholders™general meetings—ofthe
- : e | Fofdi .
accordance-with-theprocedures—setoutinthese
Artietes. For any loss caused to the Company
by external guarantee contracts entered into
by the directors, president and other senior
management of the Company beyond their
authority, the Company shall investigate and
the relevant person shall be held accountable.

Article 101 If the Company provides
guarantees for others, in addition to being
deliberated and approved by more than a
half of the board members, it should also
be deliberated and approved by over two-
thirds of the attending directors at the board
meeting. If it conforms to Article 53 of these
Articles, it should further obtain approval
from the shareholders’ general meeting.

If the Company provides guarantees
for its controlling shareholders, de facto
controllers, or their affiliates, it should
request counter-guarantees from them.

The directors, supervisors, president and other
senior management officers of the Company
shall not enter into external guarantee contracts
on behalf of the Company in violation of the
approval authority and or deliberation
procedures. For any loss caused to the
Company by external guarantee contracts
entered into by the directors, president and other
senior management officers of the Company
beyond their authority, the Company shall
investigate and the relevant person shall be held
accountable.

- 72 -



APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

/

Article H+6 The board of directors shall
formulate the Order of Meeting for the Board
of Directors in order to ensure the board’s
implementation of the resolutions passed at
the shareholders’ general meeting, enhance
operational efficiency and ensure the making
of scientific decisions. The Order of Meeting
for the Board of Directors, as an addendum to
these Articles, shall be drafted by the board of
directors and approved by the shareholders’
general meeting.

The Order of Meeting for the Board of
Directors shall expressly provide for the
approval authority of the board of directors
in respect of the following matters, namely,
external investment, acquisition or disposal of
assets, pledge of assets, provision of guarantees
provided by the Company to a third party,
entrusted asset management-and connected
transactions of the Company.

For any substantial investment project involving
amount of money beyond its approval authority,
the board of directors shall gather the relevant
experts and professionals to consider and
approve the project and subsequently submit
it to the shareholders’ general meeting for
approval.

Article 102 The board of directors shall
formulate the Order of Meeting for the Board
of Directors in order to ensure the board’s
implementation of the resolutions passed at
the shareholders’ general meeting, enhance
operational efficiency and ensure the making
of scientific decisions. The Order of Meeting
for the Board of Directors, as an addendum to
these Articles, shall be drafted by the board of
directors and approved by the shareholders’
general meeting.

The Order of Meeting for the Board of Directors
shall expressly provide for the approval authority
of the board of directors in respect of the following
matters, namely, external investment, acquisition
or disposal of assets, pledge of assets, provision
of guarantees provided by the Company to a third
party, entrusted asset management, connected
transactions and external donations of the
Company.

For any substantial investment project involving
amount of money beyond its approval authority,
the board of directors shall gather the relevant
experts and professionals to consider and
approve the project and subsequently submit
it to the shareholders’ general meeting for
approval.
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Article H7+ Apart from the powers
as granted to the directors pursuant to the
Company Law and other relevant laws,
administrative rules and regulations and these
Articles, the independent directors are entitled
to exercise the following special powers and
functions:

0 : " I .

2)

3)

4

)

(6)

Article 103 Apart from the powers
as granted to the directors pursuant to the
Company Law and other relevant laws,
administrative rules and regulations and these
Articles, the independent directors are entitled
to exercise the following special functions and
powers:

(1) independently hiring intermediary
agencies to audit, consult, or verify
specific Company matters;

to propose the convening of an
extraordinary general meeting to the
board of directors;

to propose the convening of a board of
directors meeting;

publicly soliciting shareholders’ rights
in accordance with the law;

to express independent opinions
on matters that may jeopardize the
rights and interests of the company or

minority shareholders;

other powers stipulated by provisions
of laws, administrative regulations,
securities regulatory rules of the place
where the Company is listed, and these
Articles.
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Any exercise of the functions and powers
listed in the first to third paragraphs of the
preceding Article by an independent director
shall be considered and approved at a special
meeting of independent directors.

If the independent directors exercise the
functions and powers listed in the first
paragraph, the Company should promptly
disclose it. If the aforementioned powers
cannot be exercised normally, the Company
should disclose the specific circumstances
and reasons.
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New article to be added

Article 104 Following matters subject
to deliberation and approval by a special
meeting of independent directors before
submission to the board of directors include:

related party transactions that should
be disclosed;

(60)]

plans for changes or waivers of
commitments by the Company or related

parties;

Q@

decisions and measures made by the
acquired Company’s board regarding
the acquisition;

other matters stipulated by provisions
of laws, administrative regulations,
securities regulatory rules of the place
where the Company is listed, and these
Articles.
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/

Article 126 The chairman of the board shall
exercise the following functions and powers:

(1) to preside at shareholders’ general
meetings and to convene and preside at
meetings of the board of directors;

(2) to examine the implementation of

resolutions of the board of directors;

3 ] L vt]

3)

Article 105 The chairman of the board shall
exercise the following functions and powers:

(1)  to preside at shareholders’ general meetings
and to convene and preside at meetings of the
board of directors;

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

other functions and powers authorized by
the board of directors.

The vice chairman of the board shall assist

the chairman. If the chairman cannot

perform or fails to perform his/her duties,

the vice chairman shall perform the duties.

If the vice chairman cannot perform or fails

to perform his/her duties, a majority of the

directors shall jointly elect a director to

perform the duties.
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€5)

other functions and powers authorized by
the board of directors.

: . . ’
. : b I ; jl

Article +2+ The board of directors shall
hold at least 4 regular meetings every year as
convened by the chairman of the board, and
notify all members of the board of directors and
the Supervisory Committee +4 days before the
meeting. A temporary extraordinary meeting
can be held if being proposed by either the
shareholders representing more than +/1+6
voting rights, the chairman of the board, more
than one-third of directors, half of independent
directors, the supervisory committee or the
president of the Company.

Article 106 The board of directors shall
hold at least four regular meetings every year
as convened by the chairman of the board, and
notify all members of the board of directors
and the Supervisory Committee fourteen days
before the meeting. A temporary extraordinary
meeting can be held if being proposed by either
the shareholders representing more than one-
tenth voting rights or the chairman of the
board,_jointly proposed by more than one-third
of directors, a resolution passed by a special
meeting of independent directors, or proposed
by the supervisory committee or the president
of the Company.

Article 122 Notice of board meetings shall
be given in the following manner:

(1)  Where the time, venue and agenda of
regular board meetings have been set
in advance by the board of directors, no
notice of meeting is required;

(2)  If the time and venue of a board meeting
are not determined in advance by the
board of directors, notiee-of-thetime
and-venue-of the meetingshatt-besent;
atteastH4-dayspriorto-the-date-of the
meeting;to-the directors and supervisors
by facsimile, courier, registered mail,
electronic mail or personal delivery;

(3) The notice shall be in Chinese, with
English added to it if necessary. The
notice shall include an agenda of the
meeting.

Article 107 Notice of board meetings shall
be given in the following manner:

(1)  Where the time, venue and agenda of
regular board meetings have been set
in advance by the board of directors, no
notice of meeting is required;

(2) If the time and venue of regular or

ad hoc board meetings have not been
decided in advance by the board of
directors, the board secretary should
issue written meeting notices sealed
with the board’s seal at least fourteen
days and five days before the date
of the meeting, respectively. Notices
can be delivered by facsimile, courier,
registered mail, electronic mail, personal
delivery, or other means to all directors
and supervisors. In cases of urgency
requiring an ad hoc board meeting,
notice of meeting can be given at any
time via phone or other verbal means,
with explanations provided by the
convener at the meeting.
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Any director or supervisor may waive his right
to receive notices of board meetings.

Notice of a meeting shall be deemed to have
been given to any director or supervisor who is
present or in attendance at the meeting without
protesting, before or at its commencement, any
lack of notice.

The notice shall be in Chinese, with
English added to it if necessary. The
notice shall include an agenda of the
meeting.

3)

Any director or supervisor may waive his/her
right to receive notices of board meetings.

Notice of a meeting shall be deemed to have
been given to any director or supervisor who is
present or in attendance at the meeting without
protesting, before or at its commencement, any
lack of notice.

Article +23 The board of directors
shall provide the directors with sufficient
information, including the background
information on matters forming part of the
agenda for the meeting, information and data
which may assist the directors to understand the
business development of the Company.

where necessaryFormatterstobe-decided
by-theboard-ef-directors;-the Company shah
inform the-independent directors and provide
suffietent information madvance-withinthe
statutory prescribed-time. If the independent
directors consider the information insufficient,
they may request supplementary information.
If two or more independent directors consider
that the information is not suffietent-or-that
] . s fail l .

the-matter, they may jointly request in writing
the board of directors to postpone the date for
convening the meeting of the board of directors
or to consider the matter at a later date. The
board of directors shall adopt accordingly.

Article 108 The board of directors
shall provide the directors with sufficient
information, including the background
information on matters forming part of the
agenda for the meeting, information and data
which may assist the directors to understand the
business development of the Company.

The Company should regularly inform
independent directors about the Company’s
operational status, provide information,
organize or cooperate with independent
directors to carry out on-site visits and other
work. For significant matters requiring
board decisions, the Company should
promptly issue board meeting notices to
independent directors in accordance with
these Articles, providing relevant meeting
information no later than the deadlines
stipulated by laws, regulations, securities
regulatory rules of the place where the
Company is listed, or these Articles. Effective
communication channels should be provided
to independent directors. If the independent
directors consider the information insufficient,
they may request supplementary information.
If two or more independent directors consider
that the information is not incomplete,
insufficiently reasoned, or untimely provided,
they may request the board of directors in
writing to postpone the date for convening the
meeting of the board of directors or to consider
the matter at a later date. The board of directors
shall adopt accordingly.
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Article +24 Meetings-of-the board may
beheldt ; Lep .

Article 109 Board meetings and
specialized committee meetings should be
convened in person as a principle. On the
premise of ensuring full communication
and expression of opinions by all attending
directors, video, telephone, or other means

can be used to convene meetings according to
the procedure when necessary.

Article 125 The quorum for meetings of the
board of directors shall be more than half of the
directors (including any alternates appointed in
accordance with the provisions of Article 126
below) present.

Each director shatthave-therightte one vote.

Unless otherwise required by these Articles,
the board may pass a resolution only upon an
affirmative vote of more than one-half of all the
directors.

Article 110 Except where laws,
regulations, or the securities regulatory rules
of the place where the Company is listed,
stipulate otherwise, the quorum for meetings
of the board of directors shall be more than
half of the directors (including any alternates
appointed in accordance with the Article 111 of
these Articles) are present.

Each director has one vote for board
resolutions. Unless otherwise stipulated by
these Articles and the securities regulatory
rules of the place where the Company is
listed, the board may pass a resolution only
upon an affirmative vote of more than one-half
of all the directors.
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Article 126 Meetings of the board of
directors shall be attended by the directors in
person. If a director is unable to attend for any
reason, he may appoint another director as his
alternate in writing to attend the board meeting-
- l horization] l

scope-ofauthority:

An alternate who attends a board meeting on
behalf of another director shall exercise the
rights of a director within the given scope of
authority set out in the authorization letter. A
director who fails to attend a particular board
meeting and who has not appointed an alternate
to attend the meeting on his behalf shall be
deemed to have waived his voting rights in
respect of that meeting.

Article 111 Meetings of the board of
directors shall be attended by the directors
in person. If a director is unable to attend in
person for some reasons, he/she may appoint
another director as his/her alternate in writing
to attend the board meeting, provided that
he/she has reviewed the meeting materials
and formed clear opinions. The relevant
authorisation letter shall include the proxy’s
name, the matters being represented, the
scope of authorization, and the validity
period and shall be signed or sealed by
the appointer. Regarding voting matters,
the appointer should explicitly express
consent, objection, or abstention on each
item in the relevant authorisation letter.
Directors are prohibited from appointing
or accepting the appointment without a
voting intention, with full authorization, or
with unclear authorization scope. A director
shall not accept appointment of more than
two directors at a single board meeting
as representative to attend the meeting.
Independent directors shall not appoint non-
independent directors to attend meetings.
Disinterested directors cannot appoint
interested directors to attend meetings when
considering related transactions. Directors
shall remain responsible for voting matters
despite of the appointment of other directors
for attendance.

An alternate who attends a board meeting on
behalf of another director shall exercise the
rights of a director within the given scope of
authority set out in the authorization letter. A
director who fails to attend a particular board
meeting and who has not appointed an alternate
to attend the meeting on his/her behalf shall be
deemed to have waived his/her voting rights in
respect of that meeting.
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Article 127 The board of directors shall
keep minutes of its decisions on the matters
considered. Directors attending the meeting,
the secretary of the board of directors and-the
person taking the minutes shall sign theirnames
on-the minutes of the meeting. Directors shall
be responsible for the resolutions of the board
of directors.-Wherearesolutionof-the-board
of-directors contravenes laws, administrative
regulations or these Articles;thereby-causing
serious losses to the Company, the-directors

. :

] : o e the-di

i rabthity—Minutes of the
meeting of the board of directors shall be filed
by the Company for retention for a period of not
less than 10 years.

Article 112 The board of directors shall
keep minutes of its decisions on the matters
considered and make truthful, accurate and
complete records of decisions of matters
discussed at the meetings, which fully reflect
the opinions expressed by attendees for the
considered matters, and specify opinions of
independent directors. Directors attending the
meeting, the secretary of the board of directors,
the person taking minutes and other relevant
staff shall sign and confirm the minutes of
the meeting. Documents and minutes of the
meeting of the board of directors shall be filed
by the Company for retention for a period of not
less than ten years.

Article 113 Written resolutions of board
meetings not formed in accordance with
statutory procedures, even if each director
expresses opinions in different ways, do
not have legal effect as board resolutions.
Directors shall be responsible for the resolutions
of the board of directors. Directors who
vote in favor of the board resolution which
contravenes laws, administrative regulations,
the Company’s Articles, or resolutions of
the shareholders’ general meeting, causing
serious losses to the Company, shall bear direct
liability (including liability of compensation).
Directors who are proved to have dissented
at the time of voting and who cast a contrary
vote recorded in the minutes of the meeting
may be exempt from liability. Directors
who abstain from voting or fail to attend
the meeting without appointment shall not
exempt from liability. Directors who clearly
expressed dissent during discussion but did
not explicitly vote against it shall not exempt
from liability either.
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Article 128 There shall be three specific
committees established under the board of
directors, namely, Audit and Internal Control
Committee, Nomination and Remuneration
Committee, and Strategy and Investment
Committee.

Article 114 There shall be three specialised
committees established under the board of
directors, namely, Audit and Internal Control
Committee, Nomination and Remuneration
Committee, and Strategy and Investment
Committee. The board may establish several
specialised board committees based on
requirements of regulatory rules from time
to time and the actual needs of the Company
for conducting research in relation to
specialized matters, provide opinions and
recommendations for the board’s decision-
making as reference. All members of

specialised board committees are composed
of directors, and the members of the

specialised board committees shall normally
be appointed for a term of three years, and
the term of office of the members shall be the
same as that of the directors.

Chapter 11: Secretary of the Board of
Directors

Chapter 11: Secretary of the Board of
Directors

Article 129 The Company shall have a
secretary of the board of directors, who shall be
a senior management officer of the Company.

Article 115 The Company shall have a
secretary of the board of directors, who shall be
a senior management officer of the Company
nominated by the chairman of the board and
appointed or dismissed by the board.

Article 136 The secretary of the board

of-directorsshatt-beanaturat person—who

hars 41 - cessiomall tod :

expertenceHeshalt-be-appointed-by the board
4 i . it :

B toensurcthecomptetenessofthe
8 ,  ationald

Article 116 The secretary of the board is
responsible, for the following duties, to the
listed Company and the board:

to oversee corporate information
disclosure affairs, coordinate work
of corporate information disclosure,
organize and formulate the establishment
of the Company’s information disclosure
management system, and supervise
the Company and related obligors of
information disclosure to comply with
relevant regulations of information
disclosure;

a

to manage investor relations, coordinate
communication of information between
the Company and securities regulatory
authorities, investors, de facto controllers,
intermediaries, media, etc;
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4 toprocurcandenhanceproactive | (3)
. - )

to arrange and organize board
meetings and shareholders’ general
meetings, attend shareholders’ general
meeting, board meeting, supervisory
committee meeting and meeting
related to senior management officers,
and be responsible for work of board

meeting minutes, and signing them;

to be responsible for work of confidentiality
regarding the Company’s information
disclosures, promptly reporting and
disclosing to the stock exchange of the
Company’s domestic listing place, in
cases of leak of significant undisclosed
information;

to monitor media reports and take
the initiative to verify the truth, and
urge for timely responses from related
entities to inquiries from the securities
regulatory authority of place where the
Company is listed;

to organize training for the board,
supervisors, and senior management
officers of the Company regarding
provisions of relevant laws, regulations,
and securities regulatory rules of the
place where the Company is listed,
assisting the aforementioned personnels
in understanding their respective
responsibilities in information
disclosure;
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to supervise the board, supervisors,
and senior management officers
complying with laws, regulations,
securities regulatory rules of the place
where the Company is listed, and
the Company’s Articles, and earnest
fulfillment of their commitment; and
shall remind the board, supervisors,
and senior management officers, and
promptly and honestly report to the
stock exchange of the Company’s
domestic listing place upon knowing
their resolutions made violates
or potentially violates relevant

regulations;

((0h)]

to manage changes of the Company’s
stocks and its derivative products;

to perform other duties required by
laws, regulations, and the securities
regulatory authority of the place where
the Company is listed.
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Chapter 12: President of the Company

Chapter 12: President of the Company

Article 132 The Company shall have a
president who shall be appointed or removed by
the board of directors. The Company shall also
have several deputy presidents who shall assist
the president inhts-work.

Article 117 The Company shall have
a president who shall be nominated by
the chairman of the board and appointed
or removed by the board of directors. The
Company shall also have several vice presidents
who shall assist the president at work. The vice
presidents, and other senior management
officers are nominated by the president and
appointed or dismissed by the board. The
term of office of president. vice president,
and other senior management officers is
three vears and can be reappointed and re-
elected.

Article 134 The president may attend
meetings of the board of directors; butifhets

5 he-shall | be riol
atsuch-meetings.

Article 119 The president may attend
meetings of the board of directors.

New article to be added

Article 120 The president and other
senior management officers must submit a
written resignation report for resignation.
The specific procedures and methods
regarding resignation shall be stipulated
in the employment contracts between the
president and other senior management
officers and the Company.

The resignation of senior management
officers becomes effective upon submission
of the resignation report to the board.
The requirements of Article 92 of these
Articles regarding the content and filing of
director resignation reports apply to senior
management officers.

/
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Chapter 13: Supervisory Committee

Chapter 13: Supervisory Committee

New article to be added

Article 122 Candidates for external
supervisors (referring to supervisors not
holding positions within the Company,
hereinafter) are nominated by the
Company’s supervisory committee or
shareholders holding more than three
percent of the Company’s issued shares,
either individually or collectively.

The list of the aforementioned supervisor
candidates is proposed to the shareholders’
meeting as resolution by way of proposal
and passed as ordinary resolution. The
intention to nominate supervisor candidates

and the candidate’s willingness to accept the

nomination shall be notified in writing no
earlier than the second day stipulated for

shareholders’ general meeting conducting
such election, and no later than ten days
before the shareholders’ general meeting.
The nominator must be fully informed
of circumstances such as the nominee’s
profession, education, title, detailed work
experience, part-time positions, and be
responsible of providing written materials
regarding these details to the Company.

The Company must disclose detailed
information (including resumes and basic
information) about the aforementioned
supervisor candidates before convening the
shareholders’ general meeting, ensuring
sufficient understanding of the shareholders

of the candidates before voting.
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Article 137 The supervisory committee
shall consist of-5-supervisors,+of whom
shall be the chairman of the committee.
The supervisory committee shall eomprise
representativesof sharcholders—and
representatives of the employeesof-the
Company at an appropriate ratio, inparticutar;
thenumber-of representativesof the-employees
shall not be less than one-third ef-the
sharcholders>representatives on the supervisory
committee are elected and removed by the
shareholders’ general meeting and employees’
representatives, shall be democratically elected
by the employees of the Company at the
meeting of the employees’ representatives or
employees’ meeting, or by any other means.

The term of office for a supervisor is three
£3) years and the supervisor is eligible for re-
election. If no election is timely carried out
after the expiry of the term of office of the
supervisors, orthe naumber-of-the members

of-the-supervisory committeetstess—than
yTeq ; | . g s
priot-to-the-expiryof theirtermofoffice, the

original supervisors shall, before the newly
elected supervisors assume their offices,
continue to carry out the responsibilities of
supervisors according to laws, administrative
regulations as well as these Articles.

Article 123 The supervisory committee
shall consist of five supervisors, one of whom
shall be the chairman of the committee. The
supervisory committee shall include external
supervisors and supervisors of employees’
representatives of the Company at an
appropriate ratio, of which the proportion of
employee representative supervisors shall not
be less than one-third. The external supervisors
on the supervisory committee are elected or
removed by the sharecholders’ general meeting
and employee representative supervisors, shall
be elected or dismissed by the employees of
the Company at the meeting of the employee
representatives or employees’ meeting, or by
any other democratic means.

The term of office for a supervisor is three years
and the supervisor is eligible for re-election.
If no election is timely carried out after the
expiry of the term of office of the supervisors,
the original supervisors shall, before the newly
elected supervisors assume their offices,
continue to carry out the responsibilities of
supervisors according to laws, administrative
regulations as well as these Articles.
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The election or removal of the chairman of the
supervisory committee shall be decided by an
affirmative vote of more than two-=thirds-of the
Supervisors.

Where the chairman of the supervisory
committee is unable to perform his duties, more
than half of the members of the supervisory
committee shall together nominate a supervisor
who shall convene and chair the meetings of the
supervisory committee.

Supervisors may resign before the expiry
of their term by submitting a written
resignation report to the supervisory
committee. If a supervisor’s resignation
results in the number of supervisory
committee members falling below the
statutory number, or if the resignation of
an employee representative supervisor
leads to a reduction of number of employee
representative supervisors being less than
one-third of the total supervisory committee
members, the resignation report shall
only take effect after the vacancy caused
by his/her resignation is filled by the next
supervisor. Until the resignation report
takes effect, the supervisor intending to
resign must continue to fulfill their duties
according to relevant laws, regulations, and
the Company’s Articles, except securities
regulatory rules of the place where the
Company is listed stipulated otherwise. The
requirements of Article 92 of these Articles

regarding the content and filing of director
resignation reports apply to supervisors.

If a supervisor proposes resignation, the
Company should complete the by-election
within sixty days to ensure the composition
of the supervisory committee complies with
the provisions of relevant laws, regulations,
and the Company’s Articles.

The election and removal of the chairman of
the supervisory committee shall be decided
by an affirmative vote of more than half of the
members of supervisory committee.

Where the chairman of the supervisory
committee is unable or fails to perform his/her
duties, more than half of the members of the
supervisory committee shall together nominate
a supervisor who shall convene and chair the
meetings of the supervisory committee.

Article 139 Meetings of the supervisory
committee shall be held at least oneeevery
stxmonths. They shall be convened by the
chairman of the supervisory committee. The
supervisors may propose to convene temporary
meetings of the supervisory committee.

Article 125 Meetings of the supervisory
committee shall be held at least four times
regularly per year. They shall be convened by
the chairman of the supervisory committee. The
supervisors may propose to convene temporary
meetings of the supervisory committee.
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Article 146 The supervisory committee
shall be accountable to the shareholders’
general meeting and shall exercise the following
functions and powers according to law:

to examine the financial affairs and
business operations of the Company, and
where necessary, to demand the directors
or the senior management officers
concerned to report on the affairs of the
Company;

(M

(2) to supervise the Company’s directors,
president and other senior management
officers in relation to their performance
of duties of the Company and to propose
removal of a director, president and
other senior management officer who has
contravened any laws, administrative
regulations, these Articles or the
resolutions passed at the shareholders’
general meeting;

(3) if an act of the Company’s directors,
president and other senior management
officers is harmful to the Company’s
interests, to require them to rectify such
act;

(4) to verify accounting reports, business
reports, profit distribution plans and
other financial information proposed
by the board of directors to be tabled
at the shareholders’ general meeting
and, if in doubt, to appoint, in the name
of the Company, any certified public
accountant or practicing auditor to assist
in reviewing them; to review periodic
reports of the Company prepared by the
board of directors and to furnish written
review opinions;

to propose-to conveneextraordinaty
general meetings-of sharcholders;

Article 126 The supervisory committee
shall be accountable to the sharecholders’
general meeting and shall exercise the following
functions and powers according to law:

to examine the financial affairs and
business operations of the Company, and
where necessary, to demand the directors
or the senior management officers
concerned to report on the affairs of the
Company;

(D

(2) to supervise the Company’s directors,
president and other senior management
officers in relation to their performance
of duties of the Company and to propose
removal of a director, president and
other senior management officer who has
contravened any laws, administrative
regulations, these Articles or the
resolutions passed at the shareholders’
general meeting;

(3) if an act of the Company’s directors,
president and other senior management
officers is harmful to the Company’s
interests, to require them to rectify such
act;

(4) to verify accounting reports, business
reports, profit distribution plans and
other financial information proposed
by the board of directors to be tabled
at the shareholders’ general meeting
and, if in doubt, to appoint, in the name
of the Company, any certified public
accountant or practicing auditor to assist
in reviewing them; to review periodic
reports of the Company prepared by the
board of directors and to furnish written
review opinions;

to raise proposals to the shareholders’
general meeting;
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(6)

)

®)

to represent the Company in negotiations
with directors or in initiating legal
proceedings against directors, president
and other senior management officers
in accordance with section 151 of the
Company Law;

to conduct investigation into any
identified irregularities in the Company’s
operations, and where necessary, to
engage accounting firms, law firms
or other professionals to assist in the
investigation;

other functions and powers required by
laws, administrative regulations or these
Articles.

Supervisors may attend meetings of the
board of directors, and may raise questions or
suggestions on the matters to be decided by the
board of directors.

(6)

to propose to convene extraordinary general
meetings of shareholders and, if the board
fails to fulfill the duties of convening and
presiding over the shareholders’ general
meeting as required by the Company

Law, convening and presiding over the
shareholders’ general meeting;

to represent the Company in negotiations
with directors or in initiating legal
proceedings against directors, president
and other senior management officers
in accordance with section 151 of the
Company Law;

to conduct investigation into any
identified irregularities in the Company’s
operations, and where necessary, to
engage accounting firms, law firms
or other professionals to assist in the
investigation;

other functions and powers required by
laws, administrative regulations or these
Atrticles.

Supervisors may attend meetings of the
board of directors, and may raise questions or
suggestions on the matters to be decided by the
board of directors.

Article +4+
committee shall be passed by the affirmative
vote of more than-two-thirds-of the supervisors.

Resolutions of the supervisory

Article 127

Resolutions of the supervisory

committee shall be passed by the affirmative
vote of more than half of the supervisors.
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Chapter 14: Qualifications and Obligations
of Directors, Supervisors, President and
other Senior Management Officers of the

Company

Chapter 14: Qualifications and Obligations
of Directors, Supervisors, President and
other Senior Management Officers of the

Company

Article +45 None of the following persons
may serve as a director, supervisor, president
or any other senior management officer of the
Company:

(1) a person without capacity for civil
conduct or with limited capacity for civil
conduct;

(2) aperson who wasconvictedofacrime
of corruption, bribery, expropriation
or misappropriation of property, or
disrupting the soetal-and economic order,
and a period of 5 years has not elapsed
since the sentence was completed, or
who was deprived of his political rights
as punishment for a criminal offence, and
a period of 5 years has not elapsed since
the deprivation ended;

(3) aperson, who was a director, factory
chief or manager of a company or
enterprise which went into insolvent
liquidation due-te-mtsmanagement; and
was personally liable for that insolvent
liquidation and a period of 3 years,
counting from the date of completion of
the liquidation proceedings in question,
has not elapsed;

(4) aperson, who was the legal representative
of a company or enterprise which has
had its business license revoked or has
been ordered to be closed down for
contravening the law, and was personally
liable for that revocation and a period
of 3 years, counting from the date of
revocation of the business license in
question, has not elapsed;

Article 130 None of the following persons
may serve as a director, supervisor, president
or any other senior management officer of the
Company:

(1) a person without capacity for civil
conduct or with limited capacity for civil
conduct;

(2) aperson who has been sentenced to
criminal punishment for corruption,
bribery, expropriation or misappropriation
of property, or disruption of the socialist
economic and market order, and a
period of 5 years has not elapsed since
the sentence was completed, or who was
deprived of his/her political rights as
punishment for a criminal offence, and
a period of 5 years has not elapsed since
the deprivation ended;

(3) aperson, who was a director, factory
chief or manager of a company or
enterprise which went into insolvent
liquidation and was personally liable for
that insolvent liquidation and a period
of 3 years, counting from the date of
completion of the liquidation proceedings
in question, has not elapsed;

(4) aperson, who was the legal representative
of a company or enterprise which has
had its business license revoked or has
been ordered to be closed down for
contravening the law, and was personally
liable for that revocation and a period
of 3 years, counting from the date of
revocation of the business license in
question, has not elapsed;
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(5) aperson with comparatively large debts

for which he is personally liable and

which have fallen due but have not been

settled;

(6) a person who hasbeenptacedonfite
. £ Y] ;08 :
1 £ e ot ] ]

concluded:

(7)  aperson who is prohibited-fromacting-as
teaderof e by o1

®)

+6)—a person who is prohibited-by-the China
S iec R ] - .
fromaccessing to-the marketand-such
hibitiona Lfred.

If any election or appointment of directors,
supervisors, or engagement of theprestdent
or-other senior management officers is in
contravention of this Article, the election,
appointment, or engagement shall be invalid.
The Company shall dismiss any directors,
supervisors, prestdentor-other-senior
management officers in the event that the
circumstances specified in the first paragraph of
this Article occur during their tenure.

(5) aperson with comparatively large debts
for which he is personally liable and
which have fallen due but have not been

settled;

a person who is subject to securities
market entry bans imposed by the
CSRC, with an unexpired term;

a person who is publicly recognized
by the stock exchange as unsuitable
to serve as directors, supervisors, or
senior management officer of a listed
company, with an unexpired term;

Other circumstances as prescribed
by laws, administrative regulations,
departmental rules, or the securities
regulatory rules of the place where the
Company is listed.

If any election or appointment of directors,
supervisors, or engagement of senior
management officers is in contravention of
this Article, the election, appointment, or
engagement shall be invalid. The Company
shall dismiss any directors, supervisors, and
senior management officers in the event that the
circumstances specified in the first paragraph of
this Article occur during their tenure.
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New article to be added

Article 131 Should any director,
supervisor, president, or other senior
management officers fall under any
circumstances in Article 130 (1) to (6) during
their tenure, or if an independent director
loses their independence as stipulated by
laws, regulations, or the securities regulatory
rules of the place where the Company is
listed after assuming office, the relevant
director, supervisor, or senior management
officers should immediately cease their

duties, and the Company should terminate
their position in accordance with relevant

regulations.

In case of the circumstances in Article 130 (7)
or (8) arising during tenure of any director,
supervisor, president, or other senior
management officers, the Company should
terminate their position within thirty days
from the date of occurrence, except where
otherwise provided by the stock exchange of
the Company’s domestic listing place.

Relevant directors or supervisors who are
supposed to cease their duties but haven’t, or
those supposed to be dismissed but haven’t
been, participating in board meetings, its

specialized committee meetings, independent
director specialized meetings, or supervisor

meetings and voting, will render their votes
invalid and will not be counted towards
attendance.

New article to be added

Article 132 Before the expiry of the term
of an independent director, the Company
may terminate their position in accordance
with statutory procedures. In the event of
early termination of an independent director,
the Company should promptly disclose the
specific reasons and basis. If the independent
director has objections, the Company should
promptly disclose this.
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If an independent director does not resign
despite circumstances that trigger provision
of Article 130 or if they fail to meet the
independence criteria, the board should
immediately terminate their position as
per regulations after becoming aware of or
should have the awareness, of occurrence of
such fact.

If an independent director resigns or is
dismissed due to the circumstances specified
in the preceding paragraph, leading to
proportion of independent directors in
the board of directors or its specialised
committee not in compliance with the
provisions of statutes and these Article, or
if there’s a lack of accounting professionals
among the independent directors, the
Company should complete a by-election
within sixty days from the occurrence of the
aforementioned fact.

; - rtvof |
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Article 133 Directors, supervisors,
presidents, and senior management officers

should abide by laws, administrative regulations,
and these Articles and owe the following faithful

duties to the Company:

(48]

not to use their powers to accept bribes

(2)

or other illegal gains, nor embezzle the
Company’s property:

not to misappropriate Company funds:

3)

not to open accounts in their own name

4)

or other individuals’ names for Company
assets or funds;

not to violate the provisions of these

(&)

Articles, loan funds of the Company
to others, or provide guarantees using
Company’s property without consent of
the shareholders’ meeting or board;

not to violate provisions of these Articles

or, without the shareholders’ meeting’s
consent, enter contracts or conduct
transactions with the Company;
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without the consents of shareholders’
meeting’s consent, not to exploit their
position for seeking business opportunities
that should belong to the Company for

himself/herself or others, or operating

business similar to the Company for
himself/herself or for others;

(6)

not to retain commissions from transactions
with the Company;

a0

not to disclose Company secrets without
authorization;

@®)

not to exploit their association relationship
to harm the Company’s interests;

(C)]

(10) other faithful duties prescribed by laws,

administrative regulations, departmental
rules, and these Articles.

Income obtained by directors, supervisors,
or senior management officers in violation of
the provisions of these Articles should belong
to the Company. Directors, supervisors, or
senior management officers who cause losses to
the Company by violating provisions of laws,
administrative regulations, departmental rules,
or these Articles in the execution of their duties
should bear liability for compensation.

Article 134 Directors should diligently
adhere to laws, administrative regulations, and
these Articles and owe the following diligent
duties to the Company:

to prudently, attentively, and
diligently exercise the rights granted
by the Company to ensure that the
Company’s business activities comply
with requirements of national laws,
administrative regulations, and each of
the national economic policies, and the
business activities are within the business
scope stipulated by the business license;

(6]
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to treat all shareholders fairly;

Q2)
3)

to timely understand the Company’s
business operations and management
status;

to sign written confirmation opinion
regarding the regular reports of the
Company, ensuring the truthfulness,
accuracy, and completeness of
the information disclosed by the

Company;

(5) to provide the supervisory committee
with relevant information and
materials truthfully and not hinder

the exercise of powers of supervisory
committee or supervisors;

other diligent duties prescribed by
laws, administrative regulations,
departmental rules, and these Articles.

The provisions in Article 134 (4), (5), and
(6) regarding diligent duties are equally
applicable to presidents and other senior
management officers.

The provisions in Article 134 (1) to (4) and (6)
regarding diligent duties are also applicable

to supervisors.

/
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Article +5t+ The fiduciary duties of

dIIE:tEIS, StlFEI IS:IS) FIESIdEITt EIITEI EE}IEI

i i the Company

do not neeessarily cease with-the-termination
c thei heird : cid :

Article 135 Upon the resignation or
expiration of the term of a director, he/she
should complete all handover procedures
with the board. The faithful duties owed
to the Company and shareholders by the
director do not cease automatically after
the end of term and remain valid within
a reasonable period as stipulated by these
Articles.

New article to be added

Article 136 No director shall act on
behalf of the Company or the board in his/
her own name without lawful authorization
as stipulated in the Company’s Articles or
by the board. When a director acts in his/her
own name, and if a third party reasonably
believes that the director is acting on behalf
of the Company or the board, that director
should declare his/her position and identity
beforehand.
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/

Article +44 Supervisors shall faithfully
perform their supervisory responsibilities
in accordance with laws, administrative
regulations and these Articles.

Article 137 Supervisors shall faithfully
perform their supervisory responsibilities
in accordance with provision of laws,
administrative regulations and these Articles.

Supervisors must not accept bribes or other
illegal gains, nor embezzle the Company’s
property. Supervisors should not use
their association relationship to harm the
Company’s interests and, if their actions
result in losses to the Company, should bear
liability for compensation.

New article to be added

Article 138 The president and other
senior management officers of the Company
should faithfully perform their duties and
safeguard the maximum interests of the
Company and all shareholders. Senior
management officers of the Company
who fail to perform their duties faithfully
or breach their fiduciary duties, causing
harm to the interests of the Company and
public shareholders, shall be held liable for
compensation according to the law.

Article 53 The directors and supervisors
of the Company shall ensure the information
disetosed by the Company ts true, accurate
and complete;and-—shall sign the written
confirmation opinions on periodic reports.

Article 139 The directors, supervisors,
president, and other senior management
officers of the Company shall ensure timely
and fair disclosure of information by the
Company. The disclosed information must
be true, accurate, and complete. Directors, the
president, and other senior management
officers of the Company should sign written
confirmation opinions on periodic reports.
The supervisory committee should review
the periodic reports prepared by the board
of directors and provide written review
opinions. Supervisors should sign written
confirmation opinions.
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Article 154 Where-a-director; stupervisot;
- ] . o

A director shall not vote on any contract,
transaction or arrangement in which he or any
of his eennrected-persons has a material interest
nor shall he be counted in the quorum present at
the board meeting. A board meeting in respect
of any contract, transaction or arrangement in
which a director or any of his eonneeted-persons
has any material interest can be convened
where not less than half of the disinterested
directors of the Company attend the meeting
and resolutions in such meeting shall be passed
by more than half of the disinterested directors
of the Company. If the number of disinterested
directors present at a board meeting is less
than 3, the matters shall be put forward to the
shareholders for consideration at shareholders’
general meeting.

Article 140 A director shall not vote
or vote as proxy of other directors at the
board meeting on any contract, transaction
or arrangement in which he/she or any of his/
her associated persons has a material interest
(excluding contracts for appointment
between the Company and directors,
supervisors, president, and other senior
management officers), or matters of the
board meetings resolutions involving
enterprises with association relationships,
nor shall he/she be counted in the quorum
present at the board meeting. If an independent
director discovers any situation affecting
his/her independence regarding the matters
under consideration, he/she should declare
it to the Company and abstain from voting.
A board meeting in respect of any contract,
transaction or arrangement in which a director
or any of his associated persons has any
material interest can be convened where not less
than half of the disinterested directors of the
Company attend the meeting and resolutions in
such meeting shall be passed by more than half
of the disinterested directors of the Company. If
the number of disinterested directors present at
the board meeting is less than three, the matter
should be put forward to the shareholders for
consideration at shareholders’ general meeting.
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ARTICLES BEFORE THE AMENDMENT

113 b2

/
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) » 11. 3 s .
of-the-Companyconecerning-hisemotuments;
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Chapter 15: Financial Accounting System
and Profit Distribution

Chapter 15: Financial Accounting System,
Profit Distribution, and Audit

Article 166 The-Companyshaltprepare
o £ " hin 30d ;

Article 143 The Company should submit
and disclose annual reports to the securities
regulatory authority of the place where
the Company is listed within four months
from the end of each accounting vear,
submit and disclose interim reports within
two months from the end of the first half
of each accounting vear, and submit and
disclose quarterly reports within the period
stipulated in the stock exchange regulatory
rules of the place where the Company is
listed.

The aforementioned annual reports, interim
reports and quarterly reports should be
prepared in accordance with relevant laws,
administrative regulations, and the securities
regulatory rules of the place where the
Company is listed.
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/

Article 168 The financial reports of the
Company shall be made available at the
Company for inspection by shareholders26
days prior to the date of the annual general
meeting. Each shareholder shall be entitled
to obtain a copy of the financial statements
referred to in this Chapter.

. : . g
e S.IIF] hold ] 1
before the-date-of the-annual generalmeeting.

Subject to the laws, regulations and listing
rules of the place of listing of the Company,
the Company may also send or supply the
aforesaid reports by making them available on
the Company’s website or by electronic means,
without the need to send or supply them by the
means set out in the previous paragraph.

Article 144 The financial reports of the
Company shall be made available at the
Company for inspection by shareholders twenty
days prior to the date of the annual general
meeting. Each shareholder shall be entitled
to obtain a copy of the financial statements
referred to in this Chapter.
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/

Article +72 No books of account other
than those provided under the law may be
established by the Company.

Article 145 No books of account other
than those provided under the law may be
established by the Company. The Company’s
assets should not be held in accounts under
any individual’s name for saving.

Atrticle 173 The Company shall implement
an internal auditing system. It shall maintain
an internal auditing department with internal
auditing personnel. Under the supervision of
the audit and internal control committee of
the board of directors, the department shall
carry out internal audits of the Company’s
income and expenditure and other economic
activities. The Company’s internal auditing
system and the responsibilities of the internal
auditing personnel shall be implemented upon
approval by the board of directors. The person
responsible for auditing shall be accountable to
and report the work to the board of directors.

Article 146 The Company shall implement
an internal auditing system. It shall maintain
an internal auditing department and be
equipped with internal auditing personnel.
Under the supervision of the audit and internal
control committee of the board of directors,
the department shall carry out internal audits
of the Company’s income and expenditure
and other economic activities. The Company’s
internal auditing system and the responsibilities
of the internal auditing personnel shall be
implemented upon approval by the board of
directors. The person responsible for auditing
shall be accountable to and report the work to
the board of directors.
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Article +74 When distributing the after-
tax profits for the current year, the Company
shall retain+0% of the profits as the Company’s
statutory reserve fund. The Company does not
need to retain the profits when the accumulated
amount of the Company’s statutory reserve
fund has reached over 50%of the Company’s
registered capital.

If the statutory reserve fund is not sufficient
to off-set the losses of the previous year, the
Company shall off-set the losses with the
relevant year’s profits before retaining the
statutory reserve fund as mentioned above.

The Company may further retain discretionary
reserve fund from the after- tax profits pursuant
to the resolution of the shareholders’ general
meeting after having retained the statutory
reserve fund from the after-tax profits.

After off-setting the losses and retaining for the
reserve fund, the Company shall distribute the
profits in accordance with the shareholders’
shareholding. Profits attributable for the shares
held by the Company shall not be distributed to
the Company.

Article 147 When distributing the after-
tax profits for the current year, the Company
shall retain ten percent of the profits as the
Company’s statutory reserve fund. The
Company does not need to retain the profits
when the accumulated amount of the Company’s
statutory reserve fund has reached over fifty
percent of the Company’s registered capital.

If the statutory reserve fund is not sufficient
to off-set the losses of the previous year, the
Company shall off-set the losses with the
relevant year’s profits before retaining the
statutory reserve fund as mentioned above.

The Company may further retain discretionary
reserve fund from the after- tax profits pursuant
to the resolution of the shareholders’ general
meeting after having retained the statutory
reserve fund from the after-tax profits.

After off-setting the losses and retaining for the
reserve fund, the Company shall distribute the
profits in accordance with the shareholders’
shareholding. Profits attributable for the shares
held by the Company shall not be distributed to
the Company.

If shareholders’ general meeting violates
the provisions of the preceding paragraph,
and distribute profits to shareholders before
compensating for losses and withdrawing
statutory provident fund, shareholders must
return the profits distributed in violation of
the provisions to the Company.
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(D

2)

Article +75
distribution policy is as follows:

The Company’s profit

When distributing the profits, the
Company shall attach importance to
giving reasonable return to the investors
as well as the sustainable development
of the Company. It shall not damage the
Company’s capability of continuous
operations, so that a sustainable and
stable profit distribution policy can be
implemented.

The Company may distribute the
dividends in cash, in shares or in a
combination of both cash and shares.
When the profits in the relevant year and
the accumulated undistributed profits
are both in positive value, the Company
shall distribute the dividends in cash,
and the profits distributed in cash in
the profit distribution policy shall not
be less than-30%of the distributable
profits obtained in the relevant year.
Based on the Company’s profitability
and cash flow, when the cash distribution
proportion having been satisfied with
the requirements under this Article and a
reasonable capital scale and shareholding
structure of the Company having been
guaranteed, the Company may distribute
the dividends in cash.

Article 148

The Company’s profit

distribution policy is as follows:

(D

2)

When distributing the profits, the
Company shall attach importance to
giving reasonable return to the investors
as well as the sustainable development
of the Company. It shall not damage the
Company’s capability of continuous
operations, so that a sustainable and
stable profit distribution policy can be
implemented.

The Company may distribute the dividends
in cash, in shares or in a combination of
both cash and shares. The aim of the
Company’s cash dividend policy is to
stabilize the growth of dividends. When
the profits in the relevant year and the
accumulated undistributed profits are
both in positive value, the Company
shall distribute the dividends in cash,
and the profits distributed in cash in the
profit distribution policy shall not be less
than thirty percent of the distributable
profits obtained in the relevant year.
Based on the Company’s profitability
and cash flow, when the cash distribution
proportion having been satisfied with
the requirements under this Article and a
reasonable capital scale and shareholding
structure of the Company having been
guaranteed, the Company may distribute
the dividends in cash.

The dividends (or shares) distribution
for the relevant year shall be completed
within two months after the resolution
concerning the distribution of
dividends is passed at the shareholders’
general meeting, or specific plan
formulated by the Company’s board
of directors based on the conditions
of interim dividends and upper limit
of the subsequent year as considered
and approved at the annual general

meeting.
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4

The Company’s profits distribution
policy proposal is prepared by the
board of directors based on the Articles
of Association and the Company’s
operational situation, and is to be
considered and approved by shareholders
at the general meeting. When considering
the detailed proposed policy of cash
dividends, the Company’s board of
directors shall take full account of the
Company’s operational and development
plan, its current and future profits scale,
its current cash flow and any need of
capital for investment projects. The board
of directors shall examine and consider
the proposed policy of cash dividends

seriously. The-independentdirectorsshatt
X ; Landind i

opinton-on-the proposedpoticy-ofeash
dividends—The Company shall, through
various methods, collect the opinions and
requests from the minority shareholders
regarding the cash dividend distribution
policy of the Company.

The Company shall disclose the proposed
profit distribution policy and the
implementation of cash dividends of the
reporting period in the periodic reports
pursuant to the relevant requirements.
If the Company has satisfied the
requirements for cash dividends under
this Article and the board of directors has
no plan to distribute cash dividends, the
Company shall give the reasons for not
distributing cash dividends and the use
and plans for the reserved undistributed
funds in the periodic report.

4

The Company’s profits distribution
policy proposal is prepared by the
board of directors based on the Articles
of Association and the Company’s
operational situation, and is to be
considered and approved by shareholders
at the general meeting. When considering
the detailed proposed policy of cash
dividends, the Company’s board of
directors shall take full account of the
Company’s operational and development
plan, its current and future profits
scale, its current cash flow, any need
of capital for investment projects, debt
repayvment capacity, and returns for
investors, among other factors. The
board of directors shall examine and
consider the proposed policy of cash
dividends seriously. Where independent
directors consider that the detailed
cash dividend plan might jeopardize
the listed Company’s or its minority
shareholders’ interests, they have
the right to publish independent
opinions. If the board does not adopt
or fully adopt independent directors’
opinions, it shall state independent
directors’ opinions and the reasons
for not adopting the opinions in the
board resolution, and disclose them.
The Company shall, through various
methods, collect the opinions and
requests from the minority shareholders
regarding the cash dividend distribution
policy of the Company. When the
Company convenes an annual general
meeting to consider the annual profit
distribution plan, it may consider and
approve the interim cash dividend’s
conditions, the proportional limits,
and the upper limits of amount for the
subsequent vear, provided that the
upper limit of the interim dividends
for the subsequent vear considered
at the annual general meeting shall
not exceed the net profit attributable
to the listed Company’s shareholders
for the corresponding period. Subject
to profit distribution conditions, the
board should formulate a specific
interim profit distribution plan which
conforms with the conditions of profits
distribution according to the resolution
of shareholders’ general meeting.
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6)

If there are any significant changes in
the external operational environment
or internal operational situation which
cause the Company to decide to adjust
or amend the cash dividends policy as
set out in paragraphs (2) and (3) above,
the board of directors shall consider the
amendments in detail before passing a
resolution and submit such amendment
to the shareholders’ general meeting
for approval, and shall be approved
by two-third of the voting rights of the
shareholders who attend the general
meeting.

3)

When distributing dividends to
shareholders of overseas listed foreign
invested shares, the Company may
distribute in foreign currency or

Renminbi according to regulations on
foreign exchange management and cross-

border Renminbi management etc.

The Company shall disclose the proposed
profit distribution policy and the
implementation of cash dividends of the
reporting period in the periodic reports
pursuant to the relevant requirements.
If the Company has satisfied the
requirements for cash dividends under
this Article and the board of directors has
no plan to distribute cash dividends, the
Company shall give the reasons for not
distributing cash dividends and the use
and plans for the reserved undistributed
funds in the periodic report, as well as
the measures to be adopted to enhance
return level for investors in the next

step.

If there are any significant changes in
the external operational environment
or internal operational situation which
cause the Company to decide to adjust
or amend the cash dividends policy as
set out in paragraphs (2) and (3) above,
the board of directors shall consider the
amendments in detail before passing a
resolution and submit such amendment
to the shareholders’ general meeting
for approval, and shall be approved
by two-third of the voting rights of the
shareholders who attend the general
meeting.
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Article +77 The Company shall apply
their reserve fund to making up their losses,
increasing its production and business
operations, or increasing their capital by means
of conversion. However, the capital reserve
fund shall not be applied to make up the losses
of the Company.

Article 149 The Company shall apply
their reserve fund to making up their losses,
increasing its production and business
operations, or increasing their capital by means
of conversion. However, the capital reserve
fund shall not be applied to make up the losses
of the Company. When statutory provident
fund is converted into capital, such provident
fund reserved should not be less than twenty-
five percent of the Company’s registered
capital before the conversion and increase.

Chapter 16: Appointment of Auditors

Chapter 16: Appointment of Accounting
Firms

Article 8+ The Company shattappoint an

independent accounting firm which complies
with theretevantrequirements-of the PRCto

Article 153 The Company should appoint
an accounting firm which complies with
the provisions of the Securities Law for
carrying out business such as auditing
financial statements, verifying net assets, and
providing other related consulting services.
The engagement period is one year and can
be renewed.

New article to be added

Article 154 The appointment or dismissal
of an accounting firm by the Company must
be decided by the shareholders’ general
meeting, and the board of directors cannot
appoint or dismiss an accounting firm before
the shareholders’ meeting decides.

New article to be added

Article 155 The Company guarantees to
provide the appointed accounting firm with
authentic and complete accounting vouchers,
accounting books, financial accounting
reports, and other accounting materials. The
Company should not refuse, hide, or falsify
these materials.
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New article to be added

Article 156 The board of directors
of the Company should explain to the
shareholders’ general meeting the non-
standard audit opinions issued by certified
public accountants regarding the Company’s
financial reports.

/
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/

Article 186 The remuneratton of an auditor

shall be fixed by the shareholders’ general
meeting or-insuch-manner-as-the-sharcholders”
| . I e Trt] ;

Article 157 The audit fees of the
accounting firms shall be determined by the
shareholders’ general meeting.
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Article 188 If the Company decides to
remove or not to renew the services of an
auditor, it shall give advancenotice-to that
auditor. The auditor-shatthave-theright-to
present its views at the shareholders’ general
meeting. Where an auditorresigns, it shall be
under-an-obligation-to-inform-the shareholders’
general meeting as—to-whether-ornotthere is
any impropriety in the Company.

Article 158 If the Company decides to
remove or not to renew the services of an
accounting firm, it shall give prior notice
of fifteen days to that accounting firm. The
accounting firm is allowed to present its views
at the shareholders’ general meeting of the
Company in relation to the dismissal of the
accounting firm.

Where an accounting firm resigns, it shall
explain to the sharecholders’ general meeting
whether or not there is any impropriety in the
Company.
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Chapter 19: Merger and Division of the
Company

Chapter 19: Merger and Division of the
Company
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Article 194 Merger of companies may take
the form of merger by absorption and merger by
new establishment.

Where there is a merger, the parties to the
merger shall enter into a merger agreement, and
prepare balance sheets and lists of property.
The Company shall notify its creditors within a
period of 16 days from the date of the resolution
approving the merger and make newspaper
announcements of the merger within 36 days
of that date. Creditors shall, within a period of
30 days commencing from the date of receipt
of the written notification, or within a period
of 45 days commencing from the date of the
announcement for those who do not receive
written notification, have the right to claim
full repayment or provision of a corresponding

guarantee from the Company. Hthe-Company
11. ) it shalt I 1

with-the-merger:

After the merger, the company which survives

or is newly established shall succeed to the
claims and debts of all the parties to the merger.

Article 163 Merger of companies may take
the form of merger by absorption and merger by
new establishment.

Where there is a merger, the parties to the
merger shall enter into a merger agreement, and
prepare balance sheets and lists of property.
The Company shall notify its creditors within
a period of ten days from the date of the
resolution approving the merger and make
newspaper announcements of the merger within
thirty days of that date. Creditors shall, within
a period of thirty days commencing from the
date of receipt of the written notification, or
within a period of forty-five days commencing
from the date of the announcement for those
who do not receive written notification, have
the right to claim full repayment or provision of
a corresponding guarantee from the Company.

After the merger, the company which survives
or is newly established shall succeed to the
claims and debts of all the parties to the merger.
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Article 195 Where there is a division of
the Company, its property shall be divided
accordingly.

Where there is a division of the Company, the
parties to the division shall enter-into-a-division
agreement;and prepare balance sheets and
lists of property. The Company shall notify its
creditors within a period of 16 days from the
date of the resolution approving the division and
make newspaper announcements of the division
within 36-days from that date. €reditors—shall;

Debts owing by the Company before the
division shall be borne by the companies after
the division imraceordance-with-theretevant

divistonragreement:

Article 164 Where there is a division of
the Company, its property shall be divided
accordingly.

Where there is a division of the Company, the
parties to the division shall prepare balance
sheets and lists of property. The Company shall
notify its creditors within a period of ten days
from the date of the resolution approving the
division and make newspaper announcements
of the division within thirty days from that
date.

Debts owing by the Company before the
division shall be jointly and severally borne
by companies after the division. However, any
written agreement regarding debt repayment
reached between the Company and the
creditor before the division will be excluded.

Chapter 20: Dissolution and Liquidation of
the Company

Chapter 20: Dissolution and Liquidation of
the Company

Article—1+97 The Company shall be

dissolved and-iquidated-aceording to-taw-ifany
ofthe following etreumstancesoceurs:

(1) the shareholders’ general meeting
resolves to dissolve the Company;

(2) dissolution is necessary as a result of a
merger or division of the Company;

the Company is—dectaredbankrupt
" Lt . bl
pay-its-debts-whenthey-fatt-due;

Article 166 The Company shall be
dissolved due to the following reasons:

(1) the shareholders’ general meeting
resolves to dissolve the Company;

(2) dissolution is necessary as a result of a
merger or division of the Company;

(3) the Company has its business license

revoked, is lawfully ordered to be closed
down or to be dissolved because of
contravention of laws or administrative
regulations;
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4> the Company has its business license | (4) the Company experiences serious
revoked, is lawfully ordered to be closed difficulties in respect of its operation
down or to be dissolved because of and management so that if it continues
contravention of laws or administrative to exist, the interests of the shareholders
regulations; will be substantially prejudiced and the
difficulties cannot be solved by any other
5 the Company experiences serious means, the shareholders holding more
difficulties in respect of its operation than ten percent of all the voting rights
and management so that if it continues may petition to the People’s Court to
to exist, the interests of the shareholders dissolve the Company.
will be substantially prejudiced and the
difficulties cannot be solved by any other
means, the shareholders holding more
than +0% of all the voting rights may
petition to the People’s Court to dissolve
the Company.
Article 198 Where the Company is to be | Article 167 Where the Company is to be

dissolved pursuant to paragraphs (1) er<€5)
of the preceding Article, it shall establish a
liquidation committee within +5 days. The

composition-ofsuch liquidation committee shall
be-&efmmed—by—t—he—sh&rehe&&efs—geﬂe-ra-}

If no liquidation committee is established to
carry out the liquidation within the time limit,
creditors may request the People’s Court to
designate relevant persons to form a liquidation
committee and carry out liquidation.

dissolved pursuant to paragraphs (1), (3) or
(4) of the preceding Article, it shall establish
a liquidation committee within fifteen days
from the occurrence of the dissolution cause
to commence liquidation. The liquidation
committee shall be composed of directors
or persons confirmed by the shareholders’
general meeting. If no liquidation committee
is established to carry out the liquidation
within the time limit, creditors may request the
People’s Court to designate relevant persons
to form a liquidation committee and carry out
liquidation.
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/

Article 206 The liquidation committee
shall notify creditors within a period of 16 days
from the date of its establishment and make
newspaper announcements of the liquidation
within 60 days of that date. Creditor shall,
within a period of 36 days commencing from
the date receipt of the written notification, or
within a period of 45 days commencing from
the date of the announcement for those who do
notrecetrve written notification, declare their
claims to the liquidation committee. When
declaring their claims, creditors shall explain
relevant particulars of their claims and provide
supporting material. Claims shall be registered
by the liquidation committee.

Article 168 The liquidation committee
shall notify creditors within a period of ten
days from the date of its establishment and
make newspaper announcements of the
liquidation within sixty days of that date.
Creditor shall, within a period of thirty
days commencing from the date receipt of
the written notification, or within a period
of fourty-five days commencing from the
date of the announcement for those who do
not receive written notification, declare their
claims to the liquidation committee. When
declaring their claims, creditors shall explain
relevant particulars of their claims and provide
supporting material. Claims shall be registered
by the liquidation committee. During the
period of declaring creditors’ rights, the
liquidation committee shall not settle the
claims of creditors.
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Article 26+ The liquidation committee shall
exercise the following functions and powers
during the course of the liquidation:

Article 169 The liquidation committee shall
exercise the following functions and powers
during the course of the liquidation:

has sorted out the Company’s property and
prepared balance sheets and lists of property,
it shall formulate a liquidation plan to be
submitted for confirmation by the shareholders’

general meeting or the retevantregutatory
authority.

If the Company’s property is sufficient to pay
its debts in full, such property shall be applied
to payment of the liquidation expenses, the
wages, tabor insurance premium and statutory
compensation and the outstanding taxes, and
to full payment of the debts of the Company,
respectively.

The property of the Company that remains after
payment has been made under the preceding
paragraph shall be distributed to its shareholders
according to the etass-and-proportion of their
shareholding.

(1) to sort out the property of the Company | (1) to sort out the property of the Company
and to prepare balance sheets and lists of and to prepare balance sheets and lists of
property; property;

(2) to notify creditors by notice or public | (2) to notify creditors by notice or public
announcement; announcement;

(3) to dispose of and liquidate any relevant | (3) to dispose of and liquidate any relevant
unfinished business of the Company; unfinished business of the Company;

(4) to pay all outstanding taxes; (4) to pay all outstanding taxes and taxes

incurred during the liquidation process;

(5) tosort out all claims and debts;

(5) tosort out all claims and debts;

(6) to dispose of the Company’s residual
property after full payment of its debts; (6) to dispose of the Company’s residual

(7)  to take part in civil litigation on behalf of property after full payment of its debts;
the Company.

(7)  to take part in civil litigation on behalf of
the Company.

Article 262 After the liquidation committee | Article 170 After the liquidation committee

has sorted out the Company’s property and
prepared balance sheets and lists of property,
it shall formulate a liquidation plan to be
submitted for confirmation by the shareholders’
general meeting or the People’s Court.

If the Company’s property is sufficient to pay
its debts in full, such property shall be applied
to payment of the liquidation expenses, the
wages, social insurance premium and statutory
compensation and the outstanding taxes, and
to full payment of the debts of the Company,
respectively.

The property of the Company that remains
after payment has been made under the
preceding paragraph shall be distributed to its
shareholders according to the proportion of
their shareholding.

- 123 -



APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

The Company shall not undertake any new
business activities during the course of its
liquidation.

During the course of its liquidation, while the
Company continues to exist, the Company
shall not engage in business activities unrelated
to the liquidation.

Company assets will not be distributed
to shareholders until they are paid off in

accordance with the provisions of the preceding
paragraph.

Article 264 Following the completion of
liquidation of the Company, the liquidation
committee shall formulate a liquidation report;

as-wetas-an-income-and-expenditure-statement
. eh I freat

II - ered 3”. hatl

be-submitted to the shareholders’ general

meeting or the relevantregulatory-authority for

confirmations

The Liauidati . hath-within30-d
of the-date-of confirmationby thesharcholders”
general-meetingor-the retevant regulatory
authority, submit the above documents to the
relevant companies registration authority, apply
to cancel the Company’s registration and make
an announcement of the termination of the
Company.

Article 172 Following the completion of
liquidation of the Company, the liquidation
committee shall formulate a liquidation report,
submit it to the shareholders’ general meeting
or the People’s Court for confirmation, and
submit the above documents, the relevant
companies’ registration authority to apply to
cancel the Company’s registration and make
an announcement of the termination of the
Company.

New article to be added

Article 173 Members of the liquidation
committee shall faithfully perform their
duties and fulfill their liquidation obligations
in accordance with the law.

Members of the liquidation committee shall
not accept bribes or other illegal gains or

embezzle property of the Company.

If members of the liquidation committee
intentionally or through gross negligence
cause losses to the Company or creditors,
they shall bear liability for compensation.

New article to be added

Article 174 If the Company is declared
bankrupt according to the law, bankruptcy
and liguidation shall be implemented in
accordance with relevant laws on corporate

bankruptcy.
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Chapter 21: Procedures-for Amending the
Articles of Association

Chapter 21: Amendment of the Company’s
Articles

Article 265 TFhe Company may amend
. . : 7 .
Lt l g s

Article 175 The Company shall amend
theses Articles in any of the following
circumstances:

after the amendment of the Company
Law, relevant laws or administrative
regulations, the matters stipulated in
the Company’s Articles are in conflict
with the revised provisions of laws or

administrative regulations;

(6]

changes in the Company’s circumstances
are inconsistent with the matters recorded
in the Company’s Articles;

the shareholders’ general meeting
decides to amend these Articles.

3

New article to be added

Article 176 The board of directors shall
amend the Company’s Articles in accordance
with the resolution of the shareholders’
general meeting of articles of association
amendment and the examination and
approval opinions of the relevant competent
authorities. If the matters of amending
the articles of association approved by the
shareholders’ general meeting are subject to
examination and approval of the competent
authority, they shall be submitted for
examination and approval by the competent
authority. If matters related to the Company’s
registration are involved, registration of
amendment shall be conducted according to
the law.

New article to be added

Article 177 The matters of amending the
Company’s Articles are information that
requires disclosure as per laws, regulations,
and shall be disclosed as stipulated.
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requirements of the Company Law,
these Articles, or other relevant laws and
administrative regulations, the Company shall
make a announcement when a major event
has occurred. The-Company-destgnates-media
and websites of the stock exchange that meet
the conditions prescribed by the-seeurities

themediathatpubtishesthe Company’s
announcements and other information that
needs to be disclosed. Hanannouneement

shatt-bepublished-to-sharehotders-ofoverseas
Listedforei ] . 1 el
articlesthe relevantannouncement should-atso
I.] | bethe Listine Rl  the 1T
Kong-Stock Exchange:

New chapter to be added Chapter 22: Notice and Announcement
New article to be added Article 178 The Company’s notifications
can be issued in the following forms:

(1) delivered in person;

(2) sent by mail;

(3) through announcement;

(4) other forms recognized by the securities
regulatory authority and stock exchange
of the place where the Company’s
shares are listed, or as stipulated in these
Articles.

Article ++ In accordance with the | Article 179 In accordance with the

requirements of the Company Law, these
Atrticles, or other relevant laws and administrative
regulations, the Company shall issue an
announcement or notice when a major event has
occurred. When issued through announcement,
the designated media and websites of the stock
exchange that meet the conditions prescribed
by CSRC are for publishing Company’s
announcements and other information that needs
to be disclosed, once announced shall be deemed
to be received by all relevant personnel upon
announcement.

With regard to the way in which the Company
provides and/or disseminates information to
shareholders of overseas listed foreign shares
in accordance with the Hong Kong Listing
Rules, and on the premise of complying with
provisions of relevant laws, regulations,
normative documents, and the securities
regulations of the place where the Company
is listed, the Company needs to (1) send or
otherwise make available the corporate
communications to the relevant holders of its
securities using electronic means, or (2) make
the corporate communications available on its
website and the Exchange’s website.
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Cooperate communications mentioned in the
preceding paragraph, refer to any document

issued or to be issued by the Company for the
information or action of the holders of any of
the Company’s securities, including but not
limited to (1) the directors’ reports and the
Company’s annual accounts together with
the auditors’ reports; (2) interim reports; (3)
notices of meeting; (4) listing documents; (5)
circulars; and (6) proxy forms.

The shareholders of the Company’s overseas
listed shares may also choose in writing to
receive the printed copies of the aforementioned
corporate communications by mail.

New article to be added

Article 180 If the Company’s notice is
delivered in person, the person served shall
sign (or seal) on the delivery receipt, and
the date of signed receipt shall be the date
of delivery. If the Company’s notice is sent
by mail, the delivery date shall be the third
working day after date of delivery to the
post office. If the Company’s notice is made
by announcement, the date of delivery shall
be the date the announcement was first

published.
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€Ehapter22: Resolution-of Disputes /

Artictle 206——TFhe-Company shattobserve-the | /
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Chapter 23: Miscellaneous

Chapter 23: Miscellaneous

Article 267 Any deficiencies in these
Articles may be supplemented by resolutions of
shareholders’ general meetings in accordance
with the laws, administrative regulations, rules
and the relevant provisions of the seeurities
| hori | | F Licts

of-the-Company’s—shares. All resolutions
passed by shareholders’ general meetings
supplementing these Articles shall form part
of these Articles. If these articles conflict with
the newly promulgated and implemented laws,
administrative regulations, rules or the relevant
provisions of the securities regulatory-authority

e st  the € '] ’
the newly promulgated and implemented laws,
administrative regulations, rules or the relevant

provisions of the seeuritiesregulatory-authority
he ol st tho-€ ' ]

shall prevail.

Article 182 Any deficiencies in these
Articles may be supplemented by resolutions of
shareholders’ general meetings in accordance
with relevant provisions such as the laws,
administrative regulations, rules and the
securities regulatory rules at the place
of listing of the Company. All resolutions
passed by shareholders’ general meetings
supplementing these Articles shall form part
of these Articles. If these articles conflict with
the newly promulgated and implemented
relevant provisions such as laws, administrative
regulations, rules or the securities regulatory
rules at the place of listing of the Company,
the newly promulgated and implemented
relevant provisions such as laws, administrative
regulations, rules or the securities regulatory
rules of the place of listing of the Company
shall prevail.

New article to be added

Article 184 In these Articles, terms like
“above,” “within,” and “below” include the
stated number; terms like “besides.” “less
than,” and “more than” exclude the stated
number.

Note:

In addition to the table above, in case of any changes in the serial number of articles due to the addition, deletion

or sorting of certain clauses, the revised serial number of articles of these Articles herein shall be increased or

decreased in turn, and the serial number of articles involved in cross-referencing are also revised accordingly;

meanwhile, numerals in individual articles have been revised from the original Arabic numerals to Chinese

numerals, which do not involve substantial revision, so the revised contents are not listed.
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ORDER OF MEETING FOR SHAREHOLDERS’ GENERAL MEETING OF
TSINGTAO BREWERY COMPANY LIMITED
Amendments comparison table

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Chapter 1: General Provisions

Chapter 1: General Provisions

Article 1 This Order of Meeting has been
formulated in accordance with laws, regulations
and rules governing overseas and domestically
listed companies including the Company
Law of the People’s Republic of China (the
“Company Law”), Mandatory Provistons—for
Eisted-Owverseas;-Guidelines for Articles of
Association of Listed Companies, Corporate
Governance Standards for Listed Companies
and Rules Concerning Shareholders’ General
Meetings of Listed Companies as well as the
Articles of Association of Tsingtao Brewery
Company Limited (the “Company’s Articles™)
to protect the lawful interests of Tsingtao
Brewery Company Limited (the “Company”)
and its shareholders, define the functions and
scope of authority of the shareholders' general
meeting and ensure the discharge of duties and
powers by the shareholders' general meeting in
a standardized, efficient, consistent and lawful
manner.

Article 1 This Order of Meeting has been
formulated in accordance with laws, regulations
and rules governing overseas and domestically
listed companies including the Company
Law of the People’s Republic of China (the
“Company Law”), Guidelines for Articles of
Association of Listed Companies, Corporate
Governance Standards for Listed Companies
and Rules Concerning Shareholders’ General
Meetings of Listed Companies as well as the
Articles of Association of Tsingtao Brewery
Company Limited (the “Company’s Articles”)
to protect the lawful interests of Tsingtao
Brewery Company Limited (the “Company”)
and its shareholders, define the functions and
scope of authority of the shareholders’ general
meeting and ensure the discharge of duties and
powers by the shareholders’ general meeting in
a standardized, efficient, consistent and lawful
manner.
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Chapter 2: Proposition, Solicitation and
Review of Proposed Resolutions

Chapter 2: Proposition, Solicitation and
Review of Proposed Resolutions

Article 6 When the Company holds a
shareholders’ general meeting, the board
of directors, supervisory committee and
shareholder(s) individually or in aggregate
holding 3%-or more of the total shares of the
Company carrying the right to vote are entitled
to submit additional motions. Shareholder(s)
individually or in aggregate holding 3%-or more
of the total shares of the Company carrying the
right to vote may submit additional motion(s)
in writing to the convener of the shareholders’
general meeting +6-days prior to the convening
of the shareholders’ general meeting. The
convener shall, within 2-days upon receipt of
the motions issue a supplemental notice for the
shareholders’general meeting and announce the
contents thereof. The aforesaid convener refers
to the person who shall be entitled to convene
the shareholders’ general meeting in accordance
with the Articles of Association.

Save as provided in the preceding paragraph,
upon issuance of the notice for the sharecholders’
general meeting, the convener shall not amend
any motions which are set out in the notice.

Article 6 When the Company holds a
shareholders’ general meeting, the board
of directors, supervisory committee, and
shareholder(s) individually or in aggregate
holding three percent or more of the total
shares of the Company carrying the right to
vote are entitled to submit additional motions.
Shareholder(s) individually or in aggregate
holding three percent or more of the total
shares of the Company carrying the right to
vote may submit additional motion(s) in writing
to the convener of the shareholders’ general
meeting ten days prior to the convening of the
shareholders’ general meeting. The convener
shall, within two days upon receipt of the
motions issue a supplemental notice for the
shareholders’ general meeting and announce
the contents thereof. The aforesaid convener
refers to the person who shall be entitled to
convene the shareholders’ general meeting in
accordance with this article and the Articles of
Association.

Save as provided in the preceding paragraph,
upon issuance of the notice for the shareholders’
general meeting, the convener shall not amend
any motions which are set out in the notice.

In the notice for the shareholders’ general
meeting, resolutions not listed or not in
accordance with the provisions of Article
7 of this Order shall not be voted upon,
and resolutions shall not be made by the

shareholders’ general meeting.
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Article 8 Independent directors are entitled
to propose to the board of directors to convene
an extraordinary general meeting. In respect
of the proposal of convening an extraordinary
general meeting made by independent
director(s), the board of directors shall,
according to laws, administrative regulations
and-these-articles, give a reply in writing, as to
whether it agrees to convene an extraordinary
general meeting within 16 days after receiving
the proposal.

Where the board of directors agrees to convene
an extraordinary general meeting, it shall issue
the notice of extraordinary general meeting
within 5 days after the resolution has been made
by the board of directors. Where the board of
directors refuses to convene an extraordinary
general meeting, it shall explain the reason and
make an announcement thereof.

Article 8 Approved by the special
meeting of independent directors,
independent directors are entitled to propose
to the board of directors to convene an
extraordinary general meeting. In respect of the
proposal of convening an extraordinary general
meeting made by independent director(s), the
board of directors shall, according to laws,
administrative regulations and the Articles
of Association, give a reply in writing, as to
whether it agrees to convene an extraordinary
general meeting within ten days after receiving
the proposal.

Where the board of directors agrees to convene
an extraordinary general meeting, it shall issue
the notice of extraordinary general meeting
within five days after the resolution has been
made by the board of directors. Where the board
of directors refuses to convene an extraordinary
general meeting, it shall explain the reason and
make an announcement thereof.
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Article 9 The supervisory committee is
entitled to propose to the board of directors
to convene an extraordinary general meeting
and the proposal shall be made in writing. The
board of directors shall, according to laws,
administrative regulations and these-artteles,
give a reply in writing as to whether it agrees
to convene an extraordinary general meeting or
not within 16 days after receiving the proposal.

Where the board of directors agrees to convene
an extraordinary general meeting, it shall issue
the notice of general meeting within 5 days
after the resolution has been made by the board
of directors. Where the original proposal needs
to be varied in the notice, the approval of the
supervisory committee is required.

Where the board of directors does not agree
to convene an extraordinary general meeting,
or did not give any reply with +6 days after
receiving the proposal, the board of directors is
deemed to be unable or to have failed to fulfill
its responsibility to convene general meetings,
and, the supervisory committee is entitled to
convene and preside over the general meeting
on its own.

Article 9 The supervisory committee is
entitled to propose to the board of directors
to convene an extraordinary general meeting
and the proposal shall be made in writing. The
board of directors shall, according to laws,
administrative regulations and the Articles
of Association, give a reply in writing as to
whether it agrees to convene an extraordinary
general meeting or not within ten days after
receiving the proposal.

Where the board of directors agrees to convene
an extraordinary general meeting, it shall issue
the notice of general meeting within five days
after the resolution has been made by the board
of directors. Where the original proposal needs
to be varied in the notice, the approval of the
supervisory committee is required.

Where the board of directors does not agree
to convene an extraordinary general meeting,
or did not give any reply with ten days after
receiving the proposal, the board of directors is
deemed to be unable or to have failed to fulfill
its responsibility to convene general meetings,
and, the supervisory committee is entitled to
convene and preside over the general meeting
on its own.
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Article 10 A shareholder alone or
shareholders together holding more than +6%
of the Company’s shares shall have the right
to make a request to the board of directors to
call an extraordinary general meeting and the
proposal shall be made to the board of directors
in writing. The board of directors shall, in
accordance with the requirements of the laws,
regulations and these-artictes, give a written
response on whether ernot it agrees to call such
a meeting within 16 days after receipt of the
request.

If the board of directors agrees to call an
extraordinary general meeting, it shall issue a
notice calling such meeting within § days after
it has so resolved. The consent of the relevant
shareholder(s) shall be obtained if any change is
to be made in the notice to the original request.

If the board of directors does not agree to
call such meeting, or fails to give a response
within 16 days after receipt of the request, the
shareholder alone or shareholders together
holding more than +6%of the shares of the
Company shall have the right to propose to the
supervisory committee to call an extraordinary
general meeting and the proposal to the
supervisory committee shall be made in writing.

If the supervisory committee agrees to call the
extraordinary general meeting, it shall issue
a notice calling such meeting within 5 days
after receipt of the request. The consent of the
relevant shareholder(s) shall be secured if any
change is to be made in the notice to the original
request.

Article 10 A shareholder alone or
shareholders together holding more than ten
percent of the Company’s shares shall have the
right to make a request to the board of directors
to call an extraordinary general meeting and the
proposal shall be made to the board of directors
in writing. The board of directors shall, in
accordance with the requirements of the laws,
regulations and the Articles of Association,
give a written response on whether it agrees to
call such a meeting within ten days after receipt
of the request.

If the board of directors agrees to call an
extraordinary general meeting, it shall issue a
notice calling such meeting within five days
after it has so resolved. The consent of the
relevant shareholder(s) shall be obtained if any
change is to be made in the notice to the original
request.

If the board of directors does not agree to
call such meeting, or fails to give a response
within ten days after receipt of the request,
the shareholder alone or shareholders together
holding more than ten percent of the shares of
the Company shall have the right to propose
to the supervisory committee to call an
extraordinary general meeting and the proposal
to the supervisory committee shall be made in
writing.

If the supervisory committee agrees to call the
extraordinary general meeting, it shall issue a
notice calling such meeting within five days
after receipt of the request. The consent of the
relevant shareholder(s) shall be secured if any
change is to be made in the notice to the original
request.
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If the supervisory committee fails to issue
a notice calling the general meeting by the
prescribed deadline, it shall be deemed to
have failed to convene and preside over such
meeting, and a shareholder who alone has held
or shareholders who together have held more
than +6% of the shares of the Company for
at least 96 days in succession may himself/
themselves convene and preside over such
meeting.

If the supervisory committee fails to issue
a notice calling the general meeting by the
prescribed deadline, it shall be deemed to
have failed to convene and preside over such
meeting, and a shareholder who alone has held
or shareholders who together have held more
than ten percent of the shares of the Company
for at least ninety days in succession may
himself/themselves convene and preside over
such meeting.

Article 11 If the supervisory committee
or shareholders decide to convene the
shareholders’ general meeting on their own
initiative, they shall notify the board of directors
in writing and file with the-branch-office-ofthe

seeurtttes regutatoryauthorittesof the-State
€Eouncit-where-the-Companytocates;and the

stock exchanges.

The convening shareholder must hold no
less than +6% of shares in the Company
immediately before the resolution of such
meeting is announced.

The convening shareholders shall provide the
relevant evidencing materials to the-seeurities

I rorit] ] e €
tecates;and-the stock exchanges when issuing
the notice of shareholders’ general meeting and
making announcement of resolutions resolved
at the shareholders’ general meeting.

Article 11 If the supervisory committee or
shareholders decide to convene the shareholders’
general meeting on their own initiative, they shall
notify the board of directors in writing and file
with the domestic stock exchanges at the place
of listing of the Company.

The convening shareholder must hold no less
than ten percent of shares in the Company
immediately before the resolution of such
meeting is announced.

The supervisory committee or convening
shareholders shall provide the relevant
evidencing materials to the domestic
stock exchanges at the place of listing of
the Company when issuing the notice of
shareholders’ general meeting and making
announcement of resolutions resolved at the
shareholders’ general meeting.
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Article 12 When the supervisory committee
or shareholders itself/themselves convene a
general meeting, the board of directors and
the Secretary to the board shall give their
cooperation. The board of directors shall
provide the register of members as of the equity
record date.

Article 12 When the supervisory committee
or sharcholders itself/themselves convene a
general meeting, the board of directors and
the Secretary to the board shall give their
cooperation. The board of directors shall
provide the register of members as of the
equity record date. If the board of directors
fails to provide the register of members,
the convener may apply to the securities
registration and settlement institution for
access based on the relevant announcement
in the notice for convening the shareholders’
general meeting. The register of members
obtained by the convener shall not be used
for purposes other than convening the
shareholders’ general meeting.
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Chapter 3: Notice of Meeting and
Changes Thereto

Chapter 3: Notice of Meeting and
Changes Thereto

Article 16 When the Company convenes
an annual general meeting, the convenor of
meeting shall give written notice not less than
26 clear business days before the meeting;
when the Company convenes an extraordinary
general meeting, the convenor of the meeting
shall give written notice not less than 10 clear
business days or 15 days (whichever is longer)
to notify all shareholders whose names appear
in the register of members of the matters to
be considered and the date and venue of the
meeting.

Business days refer to in this article refers to the
days when the market opens at Stock Exchange
of Hong Kong for the trading of securities.

Article 16 When the Company convenes
an annual general meeting, the convenor of
meeting shall give written notice not less than
twenty clear business days before the meeting;
when the Company convenes an extraordinary
general meeting, the convenor of the meeting
shall give written notice not less than ten clear
business days or fifteen days (whichever is
longer) to notify all shareholders whose names
appear in the register of members of the matters
to be considered and the date and venue of the
meeting.

A notice of shareholders’ general meeting
should be sent to shareholders (whether
they have voting rights at the shareholders’
general meeting or not) using the notification
methods stipulated in the Articles of
Association or other methods permitted by
the securities regulatory authorities at the
place of listing of the Company.

Business days refer to in this article refers to the
days when the market opens at Stock Exchange
of Hong Kong for the trading of securities.

Artiete 26 The registration date for
shareholding entitlements shall not be varied
once it has been confirmed.

Article 20 A notice of shareholders’
general meeting should specify the meeting
time, venue, and confirm the equity record
date. The interval between the equity record
date and the meeting date shall not exceed
seven working days. The registration date for
shareholding entitlements shall not be varied
once it has been confirmed.

Chapter 4: Registration of Meetings

Chapter 4: Registration of Meetings

Artrelte 2+ A shareholder may attend
the shareholders’ general meeting in person
or appoint a proxy to attend and vote at the
meeting on his/her behalf.

Article 21 A shareholder may attend the
shareholders’ general meeting in person and
exercise his/her voting rights or appoint
others to attend and vote at the meeting on his/
her behalf within the authorized scope.
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New article to be added

Article 22 An individual shareholder
attending the meeting in person should
present his/her identity card or other valid
identification documents or proofs, such as
the stock account card etc. as proofs of stock

ownership.

A proxy attending a shareholders’ general
meeting on behalf of a shareholder should
present his/her identity proofs and a power
of attorney signed by the appointer.

A legal person shareholder should
be represented by his/her authorized
representative, proxies authorized by the
authorized representative, or individuals
authorized by the board of directors or other
decision-making bodies. If a legal person
shareholder appoints his/her authorized
representative to attend a shareholders’
general meeting, he/she should present his/
her identification and valid proof of his/her
authorized representative status. A proxy
delegated by the authorized representative
to attend a shareholders’ general meeting
should present his/her identification proof
and a written authorization issued by
the authorized representative. If a legal
person shareholder appoints a person from
the board of directors or other decision-
making bodies, he/she should present his/
her identification proof and a written
authorization from the legal person
shareholder’s board of directors or the
respective decision-making body.
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New article to be added

Article 24 The convener and the lawyer
engaged by the Company will jointly verify
the legitimacy of shareholders’ qualifications
based on the register of members provided
by the securities registration and settlement
institution, and register the names (or titles)
of shareholders and the number of voting
shares they hold will be recorded. The
registration process should cease before the
meeting’s moderator announces the number
of shareholders and proxies present at the
meeting and the total number of voting
shares held.

Article 23——A shareholder shall appoint his/
her proxy in writing. Such proxy form shall
state the following:

(1)  The name(s) of the proxy/proxies;

(2) The number of shares held by the
appointor as represented by the proxy;

(3)  Whether voting rights are attached;

(4) Instructions to vote in faveur of or
against each of the resolutions set out in
the agenda;

(5) The date and period of validity of the

proxy form;

(6)  The signature (or seal) of the appointer or
hi ul horized iting:
or the corporate seal orsignatureofa
” al horized

if the appointor is a legal person
shareholder.

The proxy form shall contain a statement that in
default of instructions the proxy may vote as he
thinks fit.

Article 25 A shareholder shall appoint his/
her proxy in writing. Such proxy form shall
state the following:

(1)  The name(s) of the proxy/proxies;

(2) The number of shares held by the
appointor as represented by the proxy;

(3)  Whether voting rights are attached;

(4) Instructions to vote in favor of or against
each of the resolutions set out in the
agenda;

(5) The date and period of validity of the
proxy form;

(6) The signature (or seal) of the appointer;

or the corporate seal if the appointor is a
legal person shareholder.

The proxy form shall contain a statement that in
default of instructions the proxy may vote as he
thinks fit.
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Article 24—TFheproxy form—shattbe
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Where such proxy form is signed by a person
under a power of attorney on behalf of the
appointer, such power of attorney or other
authorization documents shall be certified by a
notary public.

Article 26 Where such proxy form is
signed by a person under a power of attorney
on behalf of the appointer, such power of
attorney or other authorization documents shall
be certified by a notary public. The notarized
authorization letter or other authorization
documents, along with the proxy voting
authorization, must be kept at the residence
of the Company or at such other place
specified in the notice of meeting.

Chapter 5: The Convening of Meetings

Chapter 5: The Convening of Meetings

Article 26 The chairman of the board of

directors shall preside over the shareholders’

general meeting as-the-chairman-ofthe- meeting:

In-the-absence-of thechairman-ofthe board
F di thevi b et 1
C di bl hrechai o

meeting:

Article 28 The board of directors should
convene the shareholders’ general meeting
within the time limit specified in Article 56
of the Articles of Association and be presided
over by the chairman of the board. If the
chairman cannot perform or fails to perform
the duties, the vice chairman shall preside (if
the Company has two or more vice chairmen,
a vice chairman is jointly chosen by a
majority of the directors). Should the vice
chairman be unable to act, a director chosen
by a majority of the directors shall preside.

If the board of directors cannot fulfill or
fails to fulfill the responsibility of convening
the shareholders’ general meeting, the
supervisory committee should promptly
convene and preside over it. In the event
that the supervisory committee fails to
convene and preside over the general
meeting, shareholders holding individually
or collectively ten percent or more of the
Company’s shares for a continuous period
of ninety days or more have the right to
convene and preside over it on their own
initiative.
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The shareholders’ general meeting
convened by the supervisory committee
shall be presided over by the chairman
of the supervisory committee. If the
chairman cannot fulfill or fails to fulfill the
responsibility, a supervisor chosen by a
majority of the supervisors shall preside.

If shareholders convene the general meeting
themselves, a representative elected by the
convener shall preside.

When the shareholders’ general meeting
is convened, if the meeting’s moderator
violates these rules during the shareholders’
general meeting, and the majority of voting
shareholders present agree, they may elect
a person to be the meeting’s moderator and
continue with the shareholders’ general

meeting.

New article to be added

Article 29 When the shareholders’
general meeting is convened, all directors,
supervisors, and the board secretary of the
Company should be present, while managers
and other senior management should be in
attendance.

New article to be added

Article 30 When the employment
resolutions of directors or non-employee
supervisor candidates are reviewed at the
shareholders’ general meeting, they should
attend the meeting in person and provide
explanations regarding their performance
capability, professional capability, work
experience, situations regarding law or
rule violation, conflicts of interest with the
Company, relationships with the Company’s
controlling shareholders, actual controllers,
other directors, supervisors, and senior

management.
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Article 27——After declaring the meeting
open, thechairmanofthe meeting shall
forthwith announce the number of shareholders
present and that the number of shares
represented by the presence fulfills the statutory
requirements. Then he shall announce the
agenda set out in the notice and enquire if there
is any objection among the attendees to the
sequence of voting in respect of the resolutions.

Article 31 After declaring the meeting
open, the meeting’s moderator shall forthwith
announce the number of shareholders present
and that the number of shares represented by
the presence fulfills the statutory requirements.
Then he shall announce the agenda set out in
the notice and enquire if there is any objection
among the attendees to the sequence of voting
in respect of the resolutions.

Article 28——Thechairman-of-the meeting

shall, after due enquiry relating to the meeting
agenda, read out the proposed resolutions or
appoint others to read out the same. Where
necessary, explanations of the resolutions shall
be made in accordance with the following:

Article 32 The meeting’s moderator
shall, after due enquiry relating to the meeting
agenda, read out the proposed resolutions or
appoint others to read out the same. Where
necessary, explanations of the resolutions shall
be made in accordance with the following:

the board of directors and the supervisory
committee shall report their work in the
preceding year to the general meeting, and each

independent director shall also give-areportof
work-done:

(1)  For resolutions proposed by the board of | (1)  For resolutions proposed by the board of
directors, explanations shall be made by directors, explanations shall be made by
the chairman of the board of directors or the chairman of the board of directors or
other persons appointed by the chairman other persons appointed by the chairman
of the board of directors; of the board of directors;

(2) For resolutions proposed by the | (2) For resolutions proposed by the supervisory
supervisory committee or shareholder(s) committee or shareholder(s) either
either individually or jointly holding 3% individually or jointly holding three
or more of the total number of voting percent or more of the total number of
shares of the Company, explanations voting shares of the Company, explanations
shall be made by the proponent or his shall be made by the proponent or his
authorized representative or legally and authorized representative or legally and
validly appointed proxy. validly appointed proxy.

Article 29 In an annual general meeting, | Article 33 In an annual general meeting, the

board of directors and the supervisory committee
shall report their work in the preceding year to the
general meeting, and independent directors shall
also submit an annual report of work done to the
annual shareholders’ meeting, explaining their

performance in fulfilling their duties.
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Article 3t Resolutions included in the
agenda shall be reviewed before being put to
a vote, and the shareholders’ general meeting
shall be given a reasonable length of time for
the discussion of each proposed resolution.
Thechairmanof-the meeting shall verbally
enquire the attending shareholders whether the
review is over and the review shall be deemed
to be completed in the absence of dissent from
attending shareholders.

Article 35 Resolutions included in the agenda
shall be reviewed before being put to a vote, and
the shareholders’ general meeting shall be given a
reasonable length of time for the discussion of each
proposed resolution. The meeting’s moderator
shall verbally enquire the attending shareholders
whether the review is over and the review shall be
deemed to be completed in the absence of dissent
from attending shareholders.

Article 32 Unless with the approval of the
chairman-ofthe meeting, no shareholder shall
speak at the meeting for more than two times,
the first one of which shall last no longer than
five minutes and the second no longer than three
minutes.

A shareholder shall not make his request to
speak by interrupting any reports made to the
meeting or speeches by other shareholders.

Article 36 Unless with the approval of the
meeting’s moderator, no sharcholder shall
speak at the meeting for more than two times,
the first one of which shall last no longer than
five minutes and the second no longer than three
minutes.

A shareholder shall not make his request to
speak by interrupting any reports made to the
meeting or speeches by other shareholders.

Article 33 Save as in relation to commercial
secrets of the Company that cannot be disclosed
at the shareholders’ general meeting, the
directors, the supervisors and the president and
other senior management officers shall give
explanation and elucidation in respect of queries
and recommendations from shareholders in a
shareholders’ general meeting.

Article 37 Save as in relation to commercial
secrets of the Company that cannot be disclosed
at the shareholders’ general meeting, the
directors, the supervisors and the president and
other senior management officers shall give
explanation and elucidation in respect of queries
and recommendations from shareholders in a
shareholders’ general meeting.

Chapter 6: Voting and Resolutions

Chapter 6: Voting and Resolutions

Article 34——The chairman-of the meeting
shall announce the number of shareholders
and proxies attending the venue of the meeting
and the total number of voting shares that they
hold before a vote. The number of shareholders
and proxies attending the venue of the meeting
and the total number of voting shares that they
hold shall be determined by the register of the
meeting.

Article 38 The meeting’s moderator
shall announce the number of shareholders
and proxies attending the venue of the meeting
and the total number of voting shares that they
hold before a vote. The number of shareholders
and proxies attending the venue of the meeting
and the total number of voting shares that they
hold shall be determined by the register of the
meeting.
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Article 36———The shareholders’ general
meeting shall vote in respect of all proposed
resolutions one by one. Except when the
shareholders’ general meeting is stopped or
cannot vote because of special reasons such
as force majeure, the shareholders’ general
meeting shall not shelf or refrain from voting
on a proposed resolution. If at the annwuat
generalmeeting-different resolutions have been
proposed in respect of the same matter, voting
in respect of the different resolutions shall be
conducted in order of the timing of proposal, so
that a resolution can be made in respect of the
matter.

Article 40 Except for the cumulative
voting system stipulated in Article 45 of this
Order, the shareholders’ general meeting shall
vote in respect of all proposed resolutions one
by one. Except when the shareholders’ general
meeting is stopped or cannot vote because
of special reasons such as force majeure, the
shareholders’ general meeting shall not shelf or
refrain from voting on a proposed resolution.
If at the annual general meeting different
resolutions have been proposed in respect of the
same matter, voting in respect of the different
resolutions shall be conducted in order of the
timing of proposal, so that a resolution can be
made in respect of the matter.

Article 39 Each-shareholder-or-hisproxy

shall be entitled to exercise his voting rights
represented by the amount of voting shares he
holds. Each share shall carry the right to one
vote.

Article 43 Shareholders (including
proxies) exercise their voting rights represented
by the amount of voting shares they hold in
the shareholders’ general meeting. Except
for provisions concerning the cumulative
voting system in the election of directors
and supervisors in these rules, each share
shall carry the right to one vote. Shareholders’

general meetings adopt a voting method that
records the names of voters.
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Article 40 Wheneverproposedresotutions
. Lot e elect; e di

Article 44 When electing directors or
supervisors not represented by employee
representatives at a shareholders’ general
meeting, the list of candidates for directors
and supervisors shall be presented to the
shareholders’ general meeting for voting by
proposed resolutions.

When electing two or more directors
(including independent directors) or
supervisors at a shareholders’ general
meeting, a cumulative voting system shall be
adopted, and the circumstances of the vote
of small and medium shareholders in the
election of independent directors shall be
counted separately and disclosed.

The cumulative voting system referred to
in the preceding articles means that in the
election of directors or supervisors in the
shareholders’ general meeting, each share
has the same number of votes as the number
of directors or supervisors to be elected, and
shareholders can consolidate their voting

rights.
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New article to be added Article 45 Details of the implementation
of the cumulative voting system are as
follows:

(1) When the number of directors or
supervisors to be elected is two or
more, a cumulative voting method
shall be used;

(2) When implementing the cumulative
voting method, each share held by
a shareholder shall have the same
number of votes as the number of
directors or supervisors to be elected
under each resolution group;

(3) The notice of a shareholders’ general
meeting shall inform shareholders of
the adoption of the cumulative voting
system for the election of directors
or supervisors, and the convenor of
meeting must prepare suitable ballots
for the cumulative voting method, as
well as provide written elucidation and
explanation on the cumulative voting
method, ballot fill out method, and
counting of vote;

(4) 1In the election of directors by the
shareholders’ general meeting
through cumulative voting, the votes
of independent directors and non-
independent directors shall be voted

separately;

(5) In the election of directors or
supervisors at the shareholders’
general meeting, shareholders can
exercise their voting rights in a
dispersed manner, giving each director
or supervisor the same number of
votes as their shareholding, or in a
consolidated manner, giving a director
or supervisor the same number of
votes as the total votes of all shares
they hold for the number of directors
or supervisors to be elected; or give
several directors or supervisors some
of their votes with the same number
of votes among the directors or
supervisors to be elected separately;
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(6) Shareholders must limit their votes
to the number of votes for each
resolution group. Once shareholders
have exercised their total voting rights
for a particular or several directors
or supervisors equal to the number of
directors or supervisors to be elected
under that resolution group, they no
longer have voting rights for other
candidates under that resolution

roup;

(7) If the total number of votes exercised
by a shareholder for a particular
or several director or supervisor
candidates exceeds the total voting
rights of all shares they hold under that
resolution group, or if they vote beyond
the required number in a competitive
election, the shareholder’s vote is
invalid, considered as abstaining from
voting. If the total votes exercised by a
shareholder for a particular or several
directors or supervisors are less than
the total voting rights of all shares they
hold under that resolution group, the
shareholder’s vote is valid, and the
surplus is considered as abstaining

from voting;
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(8) Directors or supervisors who receive
affirmative votes exceeding one-half
of the total voting rights represented
at the shareholders’ general meeting
(based on the non-accumulated
number of shares) are elected. If
the number of elected director or
supervisor at the shareholders’ general
meeting exceeds the number to be
elected, the candidate with the most
affirmative votes is elected as director
or supervisor (however, if the number
of affirmative votes of candidates with
fewer affirmative votes are tied, and
electing them would exceed the number
of candidates to be elected, those
candidates are considered not elected).
If the number of elected directors
or supervisors at the shareholders’
general meeting is insufficient, a new
round of voting shall be conducted
for the remaining positions until all
directors or supervisors to be elected
are selected;

(9) In a new round of voting for directors
or supervisors as the aforesaid
paragraph (8), the cumulative voting
tally shall be recalculated based on the
number of directors or supervisors to
be elected in each round.

Regarding the securities regulations at
the place of listing of the Company, if the
regulations on the cumulative voting system
are inconsistent with the provisions in these
rules, the board of directors can decide to
adopt an appropriate cumulative voting
system without violating laws, administrative
regulations, departmental rules, relevant
normative documents, or the securities
regulations at the place of listing of the

Company.

The term “directors” in this article includes
independent directors and non-independent
directors.
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Article 4+ Resolutions of the shareholders’
general meeting shall be passed in the form of
ordinary resolution or special resolution.

() An ordinary resolution of the
shareholders’ general meeting shall be
passed by an affirmative vote of not less
than half of the Company’s total voting
shares held by the shareholders who
are present at the meeting (including
proxies).

(2) A special resolution of the shareholders’
general meeting shall be passed by an
affirmative vote of not less than two-
thirds of the Company’s total voting
shares held by the shareholders who
are present at the meeting (including
proxies).

Article 46 Resolutions of the shareholders’
general meeting shall be passed in the form of
ordinary resolution or special resolution.

(1) An ordinary resolution of the
shareholders’ general meeting shall be
passed by an affirmative vote of not less
than half of the Company’s total voting
shares held by the shareholders who
are present at the meeting (including
proxies).

(2) A special resolution of the shareholders’
general meeting shall be passed by an
affirmative vote of not less than two-
thirds of the Company’s total voting
shares held by the shareholders who
are present at the meeting (including
proxies).
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Article 42——Connected shareholders shall not
participate in any voting in respect of connected
transactions under review at the shareholders’
general meeting, and the voting shares
represented by such connected sharecholders
shall not be counted in the total number of valid
voting shares. The announcement of resolutions
passed at the shareholders’ general meeting
shall adequately disclose the voting of non-
connected shareholders with a statement that
the connected shareholders have abstained from
voting.

If any shareholder is required by-appticable
s tisti | bstain £ .

Article 47 Connected shareholders
shall not participate in any voting in respect
of connected transactions under review at
the shareholders’ general meeting, and the
voting shares represented by such connected
shareholders shall not be counted in the
total number of valid voting shares. The
announcement of resolutions passed at the
shareholders’ general meeting shall adequately
disclose the voting of non- connected
shareholders with a statement that the connected
shareholders have abstained from voting.

If any shareholder is required under the listing
rules of the stock exchange on which the
company is listed to abstain from voting on
a specific resolution or is restricted to voting
only in favor or against, any vote cast by
such shareholder (or proxy) in contravention

of the aforesaid requirement or limitation
shall not be counted in the voting results.

The shares held by the Company are without
voting rights, and such shares shall not be
considered in the total number of voting
shares present at the shareholders’ general

meeting.

Shareholders who acquire voting shares
of the Company in violation of Article 63,
paragraphs 1 and 2 of the Securities Law
of the People’s Republic of China shall
not exercise voting rights for the portion
exceeding the prescribed proportion for
thirty-six months after acquisition and shall
not be included in the total number of voting
shares present at the shareholders’ general

meeting.
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The board of directors, independent
directors, shareholders holding more than
one percent of voting shares, or investor
protection institutions established in
accordance with laws, administrative
regulations, or regulations of the China
Securities Regulatory Commission may
solicit voting rights from Company
shareholders at the shareholders’ general
meeting. The solicitation of voting rights
shall be conducted free of charge and shall
fully disclose specific voting intentions
and other information to the solicited
parties. Except for statutory conditions,
the Company shall not impose a minimum
shareholding limit for soliciting voting rights.

Article 43 A shareholder or his proxy shall
fill out his ballot diligently as required and put
the ballot into the ballot box. Ballots that are
unfilled or erroneously filled or illegibly filled
or not cast shall be deemed as abstention by the
shareholder, whereby the shares represented
by such shareholder shallnetbe-counted-inthe
totalnumber-of valid-votes:

Article 48 Shareholders attending the
shareholders’ general meeting shall express
one of the following opinions regarding
the proposals submitted for voting: agree,
against, or abstain. This excludes the
securities registration and settlement
institution as the nominal holder of mainland
China and Hong Kong stock market trading
through the stock connect mechanism, except
for those acting based on the intentions of
the actual holders. A shareholder or his proxy
shall fill out his ballot diligently as required and
put the ballot into the ballot box. Ballots that are
unfilled or erroneously filled or illegibly filled
or not cast shall be deemed as abstention by the
shareholder, whereby the voting result of the
shares represented by such shareholder shall be
recorded as “abstention”.

New article to be added

Article 49 If the meeting’s moderator
has any doubts about the resolution results
submitted for voting, he/she may organize
the counting of the votes cast. If the
meeting’s moderator has not conducted the
counting, shareholders or proxies present
at the meeting who object to the result
meeting’s moderator announced, have the
right to request a vote count immediately
after the announcement of the voting results.
The meeting’s moderator shall promptly
organize the vote count upon request.
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Article 44——Two shareholders shall be
nominated by attending shareholders to
participate in the counting of votes and the
supervision of the voting. If the matter under
review is connected with a shareholder, the
relevant shareholder and proxy shall not
participate in the counting of votes and the
supervision of the voting.

When a shareholders’ general meeting votes
on a proposed resolution, a lawyer and
shareholders’ representatives shall jointly
be responsible for counting the votes and
supervising the voting, and shall announce the
result of the vote at the scene. The result of the
vote shall be recorded in the meeting’s minutes.

The Company’s shareholders or their proxies
who voted through the internet or by other
means (if any) shall be entitled to verify the
result of their own vote through a corresponding
voting system.

Inthe-case-ofanequatity-of votes; thechairman
i . hatlt ed Iditional
vote:

Article 50 Two shareholders shall be
nominated by attending shareholders to
participate in the counting of votes and the
supervision of the voting. If the matter under
review is connected with a shareholder, the
relevant shareholder and proxy shall not
participate in the counting of votes and the
supervision of the voting.

When a shareholders’ general meeting
votes on a proposed resolution, a lawyer,
shareholders’ representatives and supervisors’
representatives shall jointly be responsible for
counting the votes and supervising the voting,
and shall announce the result of the vote at the
scene. The result of the vote shall be recorded
in the meeting’s minutes.

The Company’s shareholders or their proxies
who voted through the internet or by other
means (if any) shall be entitled to verify the
result of their own vote through a corresponding
voting system.

Article 45 The ending time at the venue
of a shareholders’ general meeting shall not
be earlier than that through the internet or by

other means. Thechairman-of-the meeting

Article 51 The ending time at the venue
of a shareholders’ general meeting shall not
be earlier than that through the internet or by
other means. The meeting’s moderator shall
announce the circumstances and result of the
vote in respect of each proposed resolution and
declare whether the proposed resolution has
passed based on the voting results.

Before the formal announcement of the
voting results, all parties involved in the
on-site meeting, online, and other voting
methods, including the Company, persons
who count the votes and supervise the
voting, major shareholders, network service
providers, etc., shall maintain confidentiality
regarding the voting status.
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Article 47 Theconvenorshatensure
thatthe—contents—ofthe minutes—ofthe
shareholders™generalmeeting-are-true;accurate
and-comptete—Directors, supervisors, board
secretary, the convenor or his/her representative
and the meeting’s moderator who attended the
meeting shall sign the minutes. The minutes
shall be retained together with the register of
the meeting for shareholders attending at the
venue, proxy forms for attending proxies, and
information on the validity of votes through the
internet and by other means, for not less than 10
years.

Article 53 Directors, supervisors, board
secretary, the convenor or his/her representative
and the meeting’s moderator who attended the
meeting shall sign the minutes and ensure that
the contents of the minutes are true, accurate
and complete. The minutes shall be retained
together with the register of the meeting for
shareholders attending at the venue, proxy
forms for attending proxies, and information on
the validity of votes through the internet and by
other means, for not less than ten years.

Chapter 7: Adjournment

Chapter 7: Adjournment

. T
) .
lmslmls l thz.'tl the-sharehotders lgs.ﬁ“ abmee “lﬂlg

o] o tati ] ]
reached:

New article to be added

Article 55 The Company’s board of
directors and other conveners shall take
necessary measures to ensure normal
order of the shareholders’ general meeting.
Measures will be taken to stop and promptly
report disruptive behavior, provocations,
disturbances, and violations of shareholders’
lawful interests at the shareholders’
general meeting for relevant authorities to
investigate and address.

Article 56 In the event that disputes arise in
the process of the meeting among attending
shareholders regarding the identity of
shareholders and the results of votes, etc. that
cannot be resolved instantly and the order of the
meeting is affected as a result so that it becomes
impossible for the meeting to continue, the

chatrmanofthe meeting-shall declare the

meeting adjourned.

Fhe-chairman-ofthe meeting-shall give notice

to the shareholders as soon as practicable for the
resumption of the meeting after the aforesaid
situation is resolved.

Article 56 In the event that disputes
arise in the process of the meeting among
attending shareholders regarding the identity of
shareholders and the results of votes, etc. that
cannot be resolved instantly and the order of the
meeting is affected as a result so that it becomes
impossible for the meeting to continue, the
meeting’s moderator shall declare the meeting
adjourned.

The meeting’s moderator shall give notice to
the shareholders as soon as practicable for the
resumption of the meeting after the aforesaid
situation is resolved.
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Article 5+——The convenor shall ensure that
the shareholders’ general meeting be held
without interruption until final resolutions have
been reached. In the event that the shareholders’
general meeting is stopped or cannot vote
because of special reasons such as force
majeure, necessary measures shall be adopted
to resume the shareholders’ general meeting
as soon as practicable, or to directly end that
shareholders’ general meeting and make an
announcement in due course. At the same time,
the convenor shall report to the local agency of
the China Securities Regulatory Commission
where the Company is situated and the stock
exchange(s).

Article 57 The board of directors of the
Company and other convenor shall ensure
that the shareholders’ general meeting be held
without interruption until final resolutions have
been reached. In the event that the shareholders’
general meeting is stopped or cannot vote
because of special reasons such as force
majeure, necessary measures shall be adopted
to resume the shareholders’ general meeting
as soon as practicable, or to directly end that
shareholders’ general meeting and make an
announcement in due course. At the same time,
the convenor shall report to the local agency of
the China Securities Regulatory Commission
where the Company is situated and the stock
exchange(s).

Chapter 8: Post-Meeting Events and
Announcements

Chapter 8: Post-Meeting Events and
Announcements

Article 52——The board secretary shall
be responsible for filing related materials
including summary of minutes and resolutions
to relevant regulatory authorities in accordance
with relevant laws and regulations and the
requirements of securities regulatory authorities
under the State Council and stoek-exehangets)
where-the-shares—of the Company aretisted
and making announcements in required media.

Contentsof resotutionrannouncements—shat

Article 58 The board secretary shall
be responsible for filing related materials
including summary of minutes and resolutions
to relevant regulatory authorities in accordance
with relevant laws and regulations and
the requirements of securities regulatory
authorities under the State Council and
securities regulations at the place of listing
of the Company and making announcements
in required media. Resolutions of the
shareholders’ general meeting shall be
promptly announced. The announcement
should state the number of shareholders
and proxies attending the meeting, the total
voting shares held, the proportion of voting
shares held in the total voting shares of the
company, the voting methods, detailed voting
results for each proposed resolution, and the
detailed content of each resolution passed. If
a proposed resolution is not passed or if there
is a change in the previous resolutions of the
shareholders’ general meeting, this should be
specifically mentioned in the announcement
of the resolutions of the shareholders’
general meeting.
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Chapter 9: Supplemental Provisions

Chapter 9: Supplemental Provisions

Article 58 In respect of matters not
provided in this Order of Meeting or in case
of conflict with the newly promulgated and
implemented laws, administrative regulations,
rules or the relevant provisions of the securities
I hors bep] st »
Company’s shares;-the newly promulgated and
implemented laws, administrative regulations,

rules or-therelevant provistons-of theseeurittes

regulatory authority-attheplace-oftistingofthe
Company’s shares-shall prevail.

Article 64 In respect of matters not
provided in this Order of Meeting or in case
of conflict with the newly promulgated and
implemented laws, administrative regulations,
rules or the relevant provisions of the securities
regulations at the place of listing of the
Company, the newly enacted and implemented
laws, administrative regulations, rules, and
securities regulatory rules at the place of listing
of the Company shall prevail.

Note: 1In addition to the table above, in case of any changes in the serial number of articles due to the addition, deletion
or sorting of certain clauses, the revised serial number of articles of these Articles herein shall be increased or
decreased in turn, and the serial number of articles involved in cross-referencing are also revised accordingly;
meanwhile, numerals in individual articles have been revised from the original Arabic numerals to Chinese

numerals, which do not involve substantial revision, so the revised contents are not listed.
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ORDER OF MEETING FOR BOARD OF DIRECTORS OF
TSINGTAO BREWERY COMPANY LIMITED
Amendments comparison table

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Chapter 2 Composition and the Scope of
Authority of the Board of Directors

Chapter 2 Composition and the Scope of
Authority of the Board of Directors

Article 3 The board of directors comprises
nine directors, with one chairman of the board
and one vice-chairman. More than one-third
of the board members shall be independent
directors (referring to directors who are

independent-of the Company’s sharcholders

and do not serve within the Company).

Article 3 The board of directors comprises
nine directors, with one chairman of the board
and one vice-chairman. External directors
(referring to directors who do not hold
positions within the Company, hereinafter
the same) should account for more than one-
half of the board members, among which
at least one-third, but not less than three
individuals, shall be independent directors
(referring to directors without direct or
indirect conflicts of interest or relationship
with the Company, major shareholders,
or actual controllers that may affect their
independent and objective judgments, and
do not serve within the Company). Among the
independent directors, there should be at
least one accounting professional who meets
the requirements of the securities regulatory
rules of the place where the Company is
listed.
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Article 4 The board of directors shall
be accountable to the shareholders’ general
meeting and shall perform the following duties:

to be responsible for convening
shareholders’ general meetings, and to
report its work to shareholders’ general
meetings;

(D

)

to implement resolutions of shareholders’
general meetings;

(3) to decide on the operation plan and
investment plan of the Company;

(4) to formulate the Company’s annual
financial budget and final accounts;

to formulate the Company’s profit
distribution proposals and proposals for
making up losses;

)

(6) to formulate proposals for the increase
or reduction of the registered capital of
the Company and the proposals for the

issuance of bonds of the Company;

to formulate proposals for the repurchase
of the Company’s shares;

to formulate proposals for the merger,
division, change of form and dissolution
of the Company;

9—to formulate proposals for any
amendment of the Company’s Articles;

+6)y—to decide on the Company’s external
guarantees within the scope as authorised
by the shareholders’ general meeting;

tHH—within the scope of authorization from
shareholders’ general meetings, to decide
on matters such as external investment,
acquisition or disposal of assets, pledging
of assets, appointment of asset managers
and connected transactions;

Article 4 The board of directors shall
be accountable to the shareholders’ general
meeting and shall perform the following duties:

(1) to be responsible for convening
shareholders’ general meetings, and to
report its work to shareholders’ general
meetings;

(2) to implement resolutions of shareholders’
general meetings;

(3) to decide on the operation plan and
investment plan of the Company;

(4) to formulate the Company’s annual
financial budget and final accounts;

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

(6) to formulate proposals for the increase or
reduction of the registered capital of the
Company;

(7) __to formulate proposals for the issuance
of bonds_or other securities and listings
of the Company;

(8) to formulate the proposals for the
repurchase of the Company’s shares;

(9) to formulate proposals for substantial
acquisitions by the Company;

(10) to formulate proposals for the merger,
division, change of form and dissolution
of the Company;

(11) to formulate proposals for any amendment

of the Company’s Articles;

(12) to decide on the Company’s external
guarantees and financial support
matters within the scope as authorised
by the shareholders’ general meeting;
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t+2)y—to appoint or remove the Company’s
president or the board secretary and to
appoint or remove senior management
officers, such as the vice president and
other senior management, as proposed by
the president;

43)—to determine the establishment of the
Company’s internal control organization;

+4)—to formulate the Company’s fundamental
management system;

+5)—to propose to the shareholders’ general
meeting the appointment or change of
the firm of accountants for auditing the
Company;

to perform other duties authorized by
the laws, administrative regulations,
departmental rules, the shareholders’
general meeting and the Company’s
Articles;

H9H—to determine other significant business
and administrative matters that are not
required by the Company’s Articles or
relevant regulations to be determined by
the shareholders’ general meeting, and
to decide on the signing of significant
contracts (agreements) of the Company.

(13) within the scope of authorization from
shareholders’ general meetings, to decide
on matters such as external investment,
acquisition or disposal of assets, pledging
of assets, appointment of asset managers,
connected transactions and external
donations;

(14) to appoint or remove the Company’s
president or the board secretary and to
appoint or remove senior management
officers and decide on their remuneration,
rewards and penalties, such as the vice
president and other senior management, as
proposed by the president;

to determine the establishment of the
Company’s internal control organization;

(15)
(16) to formulate the Company’s fundamental
management system;

(17) to manage the Company’s information
disclosure matters;

(18) to propose to the shareholders’ general
meeting the appointment or change of
the firm of accountants for auditing the
Company;

(19) to listen to the work report of the

Company’s president and inspect the

president’s work;

(20) to perform other duties authorized by
the laws, administrative regulations,
departmental rules, the shareholders’
general meeting and the Company’s
Articles;

(21) to determine other significant business
and administrative matters that are not
required by the Company’s Articles or
relevant regulations to be determined by
the shareholders’ general meeting, and
to decide on the signing of significant
contracts (agreements) of the Company.
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. ; ;
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Article 7 The board of directors may
exercise the following business decision making
powers:

(1) Approve the Company’s equity
investment projects and overseas
investment projects:

(2) Approve other overseas investment,
disposal or lease of assets related to
the main business of the Company
and its holding subsidiaries involving
an amount of more than the RMB10
million (including the amount) except
as otherwise provided by the laws
and regulations, the stock exchange
at the place of listing, the “Articles of
Association” or these articles;

(3) Approve the new fixed assets and
technological transformation investment
projects of the Company and its holding
subsidiaries, the investment amount of
these single project exceeds RMB20
million (including the amount);

4—Approve the closure and cancellation of
the Company’s holding subsidiaries;

5 —External guarantees that have not
reached the approval authority of
the shareholders’ general meeting as
specified in the Company’s articles of
association;

t69—Where connected transactions are
involved, it shall be implemented in
accordance with the relevant regulations
of the securities regulatory authority of

the State Council and the-stocktisting
rutesof-theexchangeinthe ptaceof

Article 6 The board of directors may
exercise the following business decision making
powers:

Approve the Company’s equity
investment projects and overseas
investment projects:

(D

(2) Approve other overseas investment,
disposal or lease of assets related to
the main business of the Company
and its holding subsidiaries involving
an amount of more than the RMB10
million (including the amount) except
as otherwise provided by the laws
and regulations, the stock exchange
at the place of listing, the “Articles of
Association” or these articles;

(3) Approve the new fixed assets and
technological transformation investment
projects of the Company and its holding
subsidiaries, the investment amount of
these single project exceeds RMB20
million (including the amount);

(4) Approve external donations exceeding
RMB10 million (inclusive) for the
Company and its controlled subsidiaries;

Approve the closure and cancellation of
the Company’s holding subsidiaries;

External guarantees that have not
reached the approval authority of
the shareholders’ general meeting as
specified in the Company’s articles of
association;

Where connected transactions are
involved, it shall be implemented in
accordance with the relevant regulations
of the securities regulatory authority
of the State Council and the securities
regulatory rules of the place where the
Company is listed.
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For the acquisition or disposal of assets of the
Company, regardless of whether the target asset
is connected or not, if the total amount of assets
or transaction amount involved cumulatively
within +2-consecutive months exceeds 36%-of
the Company’s most recent audited total assets,
it shall be submitted to the shareholders’ general
meeting for consideration, and be approved by
more than two-thirds of the voting rights held
by shareholders attending the meeting.

Where the regulatory-requirements-of the
Company’s demestieand-overseas-listing
ptaees are more stringent than the provisions of
this article, the relevant regulatory requirements
shall be applied in accordance with the principle
of strictness.

For the acquisition or disposal of assets of the
Company, regardless of whether the target
asset is connected or not, if the total amount
of assets or transaction amount involved
cumulatively within twelve consecutive months
exceeds thirty percent of the Company’s
most recent audited total assets, it shall be
submitted to the shareholders’ general meeting
for consideration, and be approved by more
than two-thirds of the voting rights held by
shareholders attending the meeting.

Where the securities regulatory rules of the
Company’s listing places are more stringent
than the provisions of this article, the relevant
regulatory requirements shall be applied in
accordance with the principle of strictness.

Article-& Responsibilities in corporate
governance:
(1) Formulate and review the Company’s

basic management system and corporate
governance policies and practices;

2)—Review and supervise the Company’s
policies and practices in compliance with
the laws and regulatory requirements;

3) Manage the Company’s disclosure of

information;

&4)—Review and supervise the training and
continuous professional development of
directors and senior management;

Formulate, review and supervise the
directors’ code of conduct and compliance
manual (if any);

t6)—Review the Company’s compliance with
the securities regulatory requirements
of the place of listing and disclose to
shareholders.

Article 7
governance:

Responsibilities in corporate

(1) Formulate and review the Company’s
basic management system and corporate
governance policies and practices;

(2) Develop and review policies and
practices related to the Company’s
sustainable development, environment,

society, and corporate governance;

(3) Review and supervise the Company’s
policies and practices in compliance with
the laws and regulatory requirements;

(4) Manage the Company’s disclosure of
information;

(58) Review and supervise the training and
continuous professional development of
directors and senior management;

(6) Formulate, review and supervise the
directors’ code of conduct and compliance
manual (if any);

Review the Company’s compliance with
the securities regulatory rules of the place
of listing and disclose to shareholders.
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Chapter 3 Nomination and Election of
Directors

Chapter 3 Nomination and Election of
Directors

Article 16 Where the term of the board
of directors changes or there is an election
before the term of the current board of directors
expires, the nomination of director candidates
shall be carried out in accordance with the
following procedures:

1. Nomination of candidates

2. The board of directors may entrust
the nomination and remuneration
committee to identify candidates
with suitable qualifications to serve
as directors;

3. The nomination must be made
in writing, and the nomination
materials shall include basic
personal information and detailed
work experience, all part-time jobs,
supporting descriptions that meet
the qualifications and basic quality
requirements for the position, and
written opinions of the nominee on
accepting the nomination, etc.;

Article 9 Where the term of the board of
directors changes or there is an election before
the term of the current board of directors
expires, the nomination of director candidates
shall be carried out in accordance with the
following procedures:

1. Nomination of candidates

1. Independent director candidates
are nominated by the Company’s
board of directors, supervisory
committee, or shareholders
individually or collectively
holding more than one percent
of the Company’s issued shares.
Other director candidates are
nominated by the Company’s
board of directors, supervisory
committee, or shareholders
individually or collectively
holding more than three percent
of the Company’s issued shares.
Legally established investor
protection organizations may
openly request shareholders
to entrust them to exercise the
right to nominate independent
directors:

2. The board of directors may entrust
the nomination and remuneration
committee to identify candidates
with suitable qualifications to serve
as directors;
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4.

The nomination materials shall be
submitted to the secretary of the
Company’s board of directors in
writing within the prescribed time
limit;

The secretary of the board of
directors shall complete the
organization and summary of the
nomination materials within three
working days, and submit them
to the nomination committee and
remuneration for review.

3.

The nomination must be made
in writing, and the nomination
materials shall include basic
personal information and detailed
work experience, all part-time jobs,
supporting descriptions that meet
the qualifications and basic quality
requirements for the position, and
written opinions of the nominee on
accepting the nomination, etc.;

The nomination materials shall be
submitted to the secretary of the
Company’s board of directors in
writing within the prescribed time
limit;

The secretary of the board of directors
shall complete the organization
and summary of the nomination
materials within three working days,
and submit them to the nomination
committee and remuneration for
review.
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committee is responsible for
reviewing nomination materials
and evaluating the independence
of independent directors. The
committee has the right to
investigate and verify the quality
of candidates and the authenticity
of the information on their own, or
hire-a professional erganization-to
. : Fverifot] ¥

» . Lamthenticitv-of
the-information. The Company is

responsible for the costs, and the
nominator and nominee are obliged
to cooperate;

2. Within 30 days of receiving
the nomination materials, the
nomination and remuneration
committee shall submit a candidate
review and quality assessment
report, and submit it to the board of
directors for consideration;

3. When the board of directors is
changed, the nomination and
remuneration committee shall
still express opinions on the
composition of candidates,
including but not limited to:
independent directors shall at
least include one accounting
professional; thenumberof

. ¥ bl
exceedhalf of thetotalnumber-of

2. Qualification review and quality | 2. Qualification review and quality
assessment of candidates assessment of candidates
1. The nomination and remuneration The nomination and remuneration

committee is responsible for
reviewing nomination materials
and evaluating the independence
of independent directors. The
committee has the right to
investigate and verify the quality
of candidates and the authenticity
of the information, either on
their own, or hire professional
institutions. The Company is
responsible for the costs, and the
nominator and nominee are obliged
to cooperate;

Within 30 days of receiving
the nomination materials, the
nomination and remuneration
committee shall submit a candidate
review and quality assessment
report, providing clear opinions
on the nominee’s qualifications,
and submit it to the board of
directors for consideration;

When the board of directors is
changed, the nomination and
remuneration committee shall
still express opinions on the
composition of candidates,
including but not limited to:
independent directors shall at
least include one accounting
professional;_external directors
accounting for more than half of
the board members etc.
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1.

3. Confirmation and announcement of
candidates

The board of directors shall review
the list of candidates;

The candidates nominated by the
nomination and remuneration
committee and considered and
approved by the board of directors,
and the candidates nominated by
the supervisory committee and
qualified shareholders shall be
included in the confirmation of
candidates and submitted to the
shareholders’ general meeting for
voting. If the candidate nominated
by the supervisory committee
or shareholders has not been
approved by the board of directors,
the board of directors shall make
an explanation to the shareholders’
general meeting;

The board of directors shall, in
accordance with the securities
regulatory requirements—ofthe
ptace-oftisting, promptly-announce
the information of the relevant
candidates, and explain to the
shareholders’ general meeting on
the confirmation of candidates and
the relevant information, so as to
ensure that the shareholders have

anunderstanding-of the-candidates
when—voting. The nominator

and nominee shall cooperate in
providing the required information.

3. Confirmation and announcement of
candidates

1.

The board of directors shall review
the list of candidates;

The candidates nominated by the
nomination and remuneration
committee and considered and
approved by the board of directors,
and the candidates nominated by
the supervisory committee and
qualified shareholders shall be
included in the confirmation of
candidates and submitted to the
shareholders’ general meeting
for voting. If the candidate
nominated by the supervisory
committee or shareholders has
not been approved by the board
of directors, the board of directors
shall make an explanation to the
shareholders’ general meeting.
If the board of directors does
not adopt or fully adopt the
recommendations of the
nomination and remuneration
committee, the board should
record the committee’s opinions
and the specific reasons for non-
adoption in the board resolution,
and make a disclosure thereof.

The board of directors shall, in
accordance with the securities
regulatory rules of the place
where the Company is listed,
disclose detailed information of
the relevant candidates (including
resumes and background)
before the shareholders’ general
meeting convenes, and explain to
the shareholders’ general meeting
on the confirmation of candidates
and the relevant information, so
as to ensure that the shareholders
have sufficient understanding
of the candidates before voting.
The nominator and nominee shall
cooperate in providing the required
information.
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1. The nominator shall express-opinionson | 1.

the-qualifications-an-independenee-of the
candidate when nominating candidates as

independent directors;

2. The nominee shalt make a public

statement that-there-tsnoretationship
betweenhimself-and-the-Company-that
cr hrisind I | obioct;
judgment;

3. After the nomination of the independent
director candidate is confirmed, the
Company shall promptly submit the | 2.
relevant materials of the nominee to
the stock exchange in the domestic
listing place in accordance with relevant
regulatory requirements. If the board
of directors disagrees with the relevant
information of the nominee, it shall
submit the written opinions of the board
of directors at the same time;

4. For independent director candidate
that the stock exchange in the place of
domestic listing has raised objection to,
the Company shall not submit him for
election as an independent director at the
shareholders’ general meeting;-and-shatt
postpone-or—cancel-theshareholders®
general-meeting or cancel the relevant
resolutions of the shareholders’ general
meeting in accordance with the securities
regulatory requirements;

Article H Special matters concerning the | Article 10 Special matters concerning the
nomination of independent director candidates | nomination of independent director candidates

When nominating candidates as
independent directors, the nominator
shall, express opinions on whether the
candidate meets independence criteria
and other conditions for serving as
an independent director. They should
carefully verify whether the candidate
meets the conditions, qualifications,
capabilities, and any factors that might
affect their independence. They must
make declarations and commitments
based on the verification results.

The nominee should make a public
statement and commitment regarding
whether they meet the conditions,
qualifications, and independence
criteria for an independent director
according to relevant laws, regulations,
and regulatory rules of domestic stock
exchange where the Company is listed;

After the nomination of the independent
director candidate is confirmed, the
Company shall promptly submit the
relevant materials of the nominee to
the stock exchange in the domestic
listing place in accordance with
relevant regulatory requirements. If the
Company’s board of directors disagrees
with the relevant information of the
nominee, it shall submit the written
opinions of the board of directors at the
same time;
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5. When convening a shareholders’
general meeting to elect independent
directors, the board of directors shall
explain whether the independent director
candidates have been objected to by the
stock exchange in the domestic listing

place.

4, The Company’s board, nominated
independent director candidates, and
independent director nominators
should truthfully respond to inquiries
from the stock exchange of the
Company’s domestic listing place
within the specified time and promptly
provide supplementary materials
as required. For independent director
candidate that the stock exchange in
the place of domestic listing has raised
objection to, the Company shall not
submit him for election as an independent
director at the shareholders’ general
meeting. If already submitted for
the shareholders’ general meeting’s
review, shall cancel the relevant
resolution of the shareholders’ general
meeting.

5. When convening a shareholders’
general meeting to elect independent
directors, the board of directors shall
explain whether the independent director
candidates have been objected to by the
stock exchange in the domestic listing
place.

New article to be added

Article 11 Candidates for directors and
senior management officers, when their
appointment is being reviewed by authorized
institutions such as shareholders’ general
meetings or boards, should personally attend
the meeting. Candidates should explain their
qualifications, professional capabilities, work
experience, any illegal activities, conflicts
of interest with the Company, relationships
with controlling shareholders, de facto
controllers, other directors, supervisors, and
senior management officers.
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Chapter 4 Specific Committees of the Board
of Directors

Chapter 4 Specific Committees of the Board
of Directors

Article 12 In accordance with the regulatory
requirements as amended from time to time
and the actual needs of the Company, relevant
specific committees of the board of directors may
be established under the board of directors to
conduct studies on professional matters and put
forward opinions and suggestion as reference for
the board of directors in its decision-making. All
members of the specific committees of the board
of directors shall comprise directors only. The
duration of term for the members of the specific
committees are three years in general, and the
term of office of the members shall be the same as
that of the directors.

Article 12 The board of directors
establishes three specialized committees,
namely the Audit and Internal Control
Committee, the Nomination and
Remuneration Committee, and the Strategic
and Investment Committee. In accordance
with the regulatory requirements as amended
from time to time and the actual needs of the
Company, relevant specific committees of the
board of directors may be established under
the board of directors to conduct studies on
professional matters and put forward opinions
and suggestion as reference for the board of
directors in its decision-making. All members
of the specific committees of the board of
directors shall comprise directors only. The
duration of term for the members of the specific
committees are three years in general, and the
term of office of the members shall be the same
as that of the directors.

Part 1 Audit and Internal Control Committee

Part 1 Audit and Internal Control Committee

Article 14 The primary duties of Audit and
Internal Control Committee shall be:

(1) To propose the appointment or
replacement of the external auditing firm;
@) . . »
F ::E ]S “1:;1 ise-the mtie'r ﬁa.} Ettt]d'ltiﬂg Sj.Ste,m
(3)  Fofacili eationt I

t6)—To issue the audit committee opinions
on relevanty matters in accordance
with the regulatory requirements of the
Company’s place of listing;

H—Other matters as authorised by the board
of directors.

Article 14 The primary duties of Audit and
Internal Control Committee shall be:

(1) To supervise and evaluate external
audit work and propose the appointment
or replacement of the external auditing
firm;

(2) To supervise and evaluate the internal
audit and facilitate coordination
between internal and external audit

functions;

(3)

To vet the Company’s financial
information and its disclosure;

(4)

To supervise and evaluate the internal
control system of the Company;

(5)  To issue the Audit and Internal Control
committee opinions on relevant matters
in accordance with securities regulatory
rules of the Company’s place of listing;

Other matters as authorised by the board
of directors.
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Article 15 The Audit and Internal Control
Committee is composed of fivedirectors,
of which independent directors shall be the
majority, and a chairman shall be appointed and
served by an independent director. Atleastone
o / H Y H i ]

. .
em’f“ﬁ. Committee shait boama Ccouﬁtmg;

Article 15 The Audit and Internal
Control Committee is composed of no fewer
than three directors who are not senior
management members of the Company,
of which independent directors shall be the
majority, and a chairman shall be appointed and
served by an independent director. At least one
independent director in the Audit and Internal

Committee shall convene atlteastfour-meetings
each-year, each of which shall be held before
the periodic report is passed by the board of
directors.

sectrities regulatory-authorities: Control Committee shall be an accounting
professional among the independent directors.
Article 16 The Audit and Internal Control | Article 16 The Audit and Internal Control

Committee shall convene at least once every
quarter, each of which shall be held before
the periodic report is passed by the board of
directors.

Part 2 Nomination and Remuneration
Committee

Part 2 Nomination and Remuneration
Committee

Article 17 The primary duties of the
Nomination and Remuneration Committee:

(1) To consider the performance appraisal
standards for directors and the senior
management officers, to conduct the
appraisal and to make recommendations;

To consider and examine the
remuneration policies and incentives
of the Company and is responsible for
leading and organising the assessment
of the Company’s incentive plan and
incentive targets;

2

(3) To study and improve the plan of the
Company’s corporate governance
structure;

(4) Conduct research and making
suggestions on the selection criteria
and procedures and methods of the
Company’s directors and senior

management

Article 17 The primary duties of the
Nomination and Remuneration Committee:

(1) To consider the performance appraisal
standards for directors and the senior
management officers, to conduct the
appraisal and to make recommendations;

To consider and examine the
remuneration policies and incentives
of the Company and is responsible for
leading and organising the assessment
of the Company’s incentive plan and
incentive targets;

2

(3) To study and improve the plan of the
Company’s corporate governance
structure;

(4) Conduct research and making
suggestions on the selection criteria
and procedures and methods of the
Company’s directors and senior
management;

(5) To select qualified candidates for
directors and senior management

positions;

(6) To review and make recommendations
on candidates for director and senior

management positions:;

(7) __Other matters as authorised by the

board of directors.
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Chapter 6 The Convening Procedures of
Board Meetings

Chapter 6 The Convening Procedures of
Board Meetings

Article 25 In term of the certainty of the
holding of the board meeting, the board meeting
includes regular board meeting (“Regular
Meeting”) and extraordinary board meeting.
In principle, the Board shall hold 4 Regular
Meetings every year, they will be held before
the publishment of the quarterly, interim and
annual report respectively.

Article 25 In term of the certainty of the
holding of the board meeting, the board meeting
includes regular board meeting (“Regular
Meeting”) and extraordinary board meeting.
In principle, the Board shall hold at least four
Regular Meetings every year convened by the
chairman and held before the publishment
of the quarterly, interim and annual report
respectively.

Article 26 The chairman of the board shall
convene an extraordinary board meeting when
one of the following situations occurs:

(1) wupon proposal by shareholders
representing more than one tenth of
voting power;

(2)  when the chairman of the board proposes;

(3) upon joint proposal by more than one
third of the directors;

(4) uponjointproposatby more-thanonehalf

e thesind ert-di ,

(5) upon proposal by the supervisory
committee;

(6)  upon proposal by the president;

(7)  in other circumstances as stipulated in the

Company’s Articles.”

Article 26 The chairman of the board shall
convene an extraordinary board meeting when
one of the following situations occurs:

(1) wupon proposal by shareholders
representing more than one tenth of
voting power;

(2)  when the chairman of the board proposes;

(3) upon joint proposal by more than one
third of the directors;

(4) when a proposal is approved by
a special meeting of independent
directors;

(5) upon proposal by the supervisory
committee;

(6) upon proposal by the president;

(7)  in other circumstances as stipulated in the

Company’s Articles.
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Article 27 If an extraordinary board
meeting is proposed to be convened in
accordance with the preceding article, a written
proposal signed (seal) by the proposer shall be
submitted to the office of the board of directors.
The following items shall be stated in the
written proposal:

(1)  The surname or name of the proposer;

(2) The reason for the proposal or the
objective reason on which the proposal is
based;

(3) The proposed time or duration, place and
method of the convening of the meeting;

(4)  Clear and specific proposals;

(5) The contact information of the proposer

and the date of proposal, etc.

The content of the proposal shall fall within
the scope of the board of directors’ powers
as stipulated in the Company’s articles of
association, and the materials related to the
proposal shall be submitted together.

After receiving the above-mentioned written
proposal and relevant materials, the office of
the board of directors shall forward it to the
chairman of the board on the same day. If
the chairman of the board considers that the
content of the proposal is unclear, specific or
the relevant materials are insufficient, he may
request the proposer to modify or supplement it.

The chairman of the board of directors shall
convene and preside over the board meeting
of within five working days after receiving
the proposal or the request of the securities
regulatory authority.

Article 27 If an extraordinary board
meeting is proposed to be convened in
accordance with the preceding clause (1) to (3)
and (5) to (7), a written proposal signed (seal)
by the proposer shall be submitted to the office
of the board of directors. The following items
shall be stated in the written proposal:

(D

The surname or name of the proposer;

(2) The reason for the proposal or the
objective reason on which the proposal is
based;

(3) The proposed time or duration, place and
method of the convening of the meeting;

(4) Clear and specific proposals;

(5) The contact information of the proposer

and the date of proposal, etc.

According to the provision of the preceding
clause (4) to propose the convening of an
extraordinary board meeting, the resolution
content of the independent directors’ special
meeting shall include the items specified in
the preceding clause’s written proposal.

The content of the proposal shall fall within
the scope of the board of directors’ powers
as stipulated in the Company’s articles of
association, and the materials related to the
proposal shall be submitted together.

After receiving the above-mentioned written
proposal and relevant materials, the office of
the board of directors shall forward it to the
chairman of the board on the same day. If
the chairman of the board considers that the
content of the proposal is unclear, specific or
the relevant materials are insufficient, he may
request the proposer to modify or supplement it.

The chairman of the board of directors shall
convene and preside over the board meeting
of within five working days after receiving
the proposal or the request of the securities
regulatory authority.
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Article 28 The board meetings shall be
convened onsite in principle. Hfneeessary; the
meeting, provided that the directors can fully
express their opinions, can be voted through
video, telephone, fax, email, or other electronic

signatures etc. upon-the-consent-of theconvener

If the meeting is convened in an off-site manner,
the number of the participating directors shall
be counted based on the directors present in the
video and those expressing their opinions on the
phone as well as the valid votes delivered via
fax, email or other electronic signatures within
the prescribed period.

The board meetings may generally be
conducted by way of written resolution,
namely by circulation of resolutions for review
and approval, in contingent situations where
matters to be reviewed are largely procedural
and individual in nature and do not require
discussion. A director’s signature against a
resolution shall be deemed as approval of the
same, unless otherwise indicated by him/her
against the resolution.

Article 28 The board meetings shall be
convened onsite in principle. If necessary and
ensuring full communication and expression
of opinions by all attending directors, the
meeting can be voted through video, telephone,
fax, email, or other electronic signatures etc.
Board meetings can also be held on-site or in
other ways held simultaneously.

If the meeting is convened in an off-site manner,
the number of the participating directors shall
be counted based on the directors present in the
video and those expressing their opinions on the
phone as well as the valid votes delivered via
fax, email or other electronic signatures within
the prescribed period.

The board meetings may generally be
conducted by way of written resolution,
namely in circulation of resolutions for review
and approval, in contingent situations where
matters to be reviewed are largely procedural
and individual in nature and do not require
discussion yet ensuring directors still have
a clear channel for communication and
expressing opinions. A director’s signature
against a resolution shall be deemed as approval
of the same, unless otherwise indicated by him/
her against the resolution.

Chapter 7 Proceedings of Board Meetings

Chapter 7 Proceedings of Board Meetings

Article 29 The proposition of resolutions
Resolutions to be proposed at the meeting of the
board of directors shall principally based on the
following:

(1)  Matters proposed by the directors;

(2) Matters proposed by the supervisory
committee;

(3) Resolutions proposed by the special
committees of the board of directors;

(4) Matters proposed by the president;

(5) Matters proposed by shareholders

holding more than 10% of shares.

Article 29 The proposition of resolutions
Resolutions to be proposed at the meeting of the
board of directors shall principally based on the
following:

(1)  Matters proposed by the directors;

(2) Matters proposed by the supervisory
committee;

(3) Resolutions proposed by the special
committees of the board of directors;

(4) Matters proposed by the president;

(5) Matters proposed by shareholders
holding more than 10% of shares.

(6) Matters proposed by the special

meeting of independent directors.
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Article 32 Notice of meeting:

After deciding to convene a board meeting, the
office of the board of directors is responsible for
issuing a notice of the meeting to the directors,
supervisors and senior management of the
Company. The contents of the meeting notice
shall include:

(1)  Meeting date and venue;

(2) Meeting duration;

(3)  Subject matter and topics for discussion;
(4) Issuance date of notice.

—the board secretary
shall provide all directors and supervisors
with a written notice of the board of directors’
meeting affixed with the board of directors’ seal

5 5 i 5 fourteen
days before the convening date of the meeting
and-and five days before respectively. In an
urgent situation, when an extraordinary meeting
of the board of director has to be convened as
soon as possible, notice of the meeting may at
any time be given on the telephone or by other
verbal means, but the convenor shall elucidate
this in the meeting.

For significant matters to be decided by
the board of directors, the Company shall

with the Company’s Articles and this Order
of Meeting. If the independent directors
consider the information insufficient, they
may request supplementary information. If
two or more independent directors consider
that the information is not sufficient orthatthe

supporting matertats—fait-to-substantiate-the
matter, they may request the board of directors
jointty-in writing to postpone the date for
convening the meeting of the board of directors
or to consider the matter at a later date. The
board of directors shall adopt accordingly.

Article 32 Notice of meeting:

After deciding to convene a board meeting, the
office of the board of directors is responsible for
issuing a notice of the meeting to the directors,
supervisors and senior management of the
Company. The contents of the meeting notice
shall include:

(1)  Meeting date and venue;

(2) Meeting duration;

(3)  Subject matter and topics for discussion;
(4) Issuance date of notice.

Notifications for board meetings shall be

conducted as follows:

(00)]

For the scheduled time, location, and

agenda of regular board meetings pre-

determined by the Board, no notice is
required for convening.

If the board has not previously decided
on the time and place for regular
and ad-hoc board meetings, the board
secretary shall provide all directors and
supervisors with a written notice of the
board of directors’ meeting affixed with
the board of directors’ seal fourteen days
before the convening date of the meeting
and five days before respectively by fax,
express mail, registered mail, email,
personal notification, or other methods
to all directors and supervisors. In an
urgent situation, when an extraordinary
meeting of the board of director has to be
convened as soon as possible, notice of
the meeting may at any time be given on
the telephone or by other verbal means,
but the convenor shall elucidate this in
the meeting.

2)
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(3) Notices shall be in Chinese, with
English as necessary, and include the
meeting agenda.

Any director or supervisor may waive the
right to receive notices of board meetings.

Directors or supervisors who have attended
or participated in the meeting and have not
raised any objections about not receiving the
meeting notice before or upon their arrival
shall be considered to have received the
meeting notice.

Article 33 The board shall provide
sufficient information to the directors,
including background materials for meeting
agenda items and information and data
helpful for directors to understand the
Company’s business progress.

The Company shall regularly report on
the Company’s operations to independent
directors, provide information, organize,
or cooperate with independent directors
in conducting on-site inspections, etc. For
significant matters to be decided by board of
directors, the Company shall_timely issue
board meeting notices to independent
directors in accordance with the Company’s
Articles and this Order of Meeting, providing
relevant meeting materials within the
deadline specified by laws, administrative
regulations, securities regulatory rules of the
place where the Company is listed, or this
article. The Company shall establish effective
communication channels for independent
directors. If the independent directors consider
the information insufficient, they may request
supplementary information. If two or more
independent directors consider that the meeting
materials incomplete, insufficiently argued,
not sufficient, or provided untimely, they may
request to the board of directors to postpone
the date for convening the meeting of the
board of directors or to consider the matter at
a later date. The board of directors shall adopt
accordingly.
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Article 34 Preparation of Resolutions

For matters that shall be proposed for
consideration by the board of directors in the
name of the Company and the president, the
resolutions of the board of directors shall be
formed by the relevant responsible departments
designated by the Company’s chairman or
president in accordance with the principle
of correspondence between the topics of the
meeting and the business scope of the various
departments of the Company.

The board of directors of the Company shall
notify the office of the board of directors twenty
days before the convening of the meeting of the
board of directors for the relevant matters that
are directly proposed by them. The office of
the board of directors shall submit the proposal
to the director for review and approval after
the resolutions of the meeting are formed, and
shall be included in the proposed agenda of the
meeting by the office of the board of directors.

For matters proposed by the specific committees
of the board of directors and the supervisory
committee for consideration by the board of
directors, their subordinate offices shall form
the resolutions of the board meetings.

When a meeting resolution is formed, the office
of the board of directors is obliged to notify the
relevant responsible departments and offices of
the requirements of the resolution, regulatory
requirements and other matters in accordance
with the standard operation requirements of the
listed company, and provide cooperation and
support.

Article 35 Preparation of Resolutions

For matters that shall be proposed for
consideration by the board of directors in the
name of the Company and the president, the
resolutions of the board of directors shall be
formed by the relevant responsible departments
designated by the Company’s chairman or
president in accordance with the principle
of correspondence between the topics of the
meeting and the business scope of the various
departments of the Company.

The board of directors of the Company shall
notify the office of the board of directors twenty
days before the convening of the meeting of
the board of directors for the relevant matters
that are directly proposed by them or special
meeting of independent directors. The office
of the board of directors shall submit the
proposal to the director for review and approval
after the resolutions of the meeting are formed,
and shall be included in the proposed agenda
of the meeting by the office of the board of
directors.

For matters proposed by the specific committees
of the board of directors and the supervisory
committee for consideration by the board of
directors, their subordinate offices shall form
the resolutions of the board meetings.

When a meeting resolution is formed, the office
of the board of directors is obliged to notify the
relevant responsible departments and offices of
the requirements of the resolution, regulatory
requirements and other matters in accordance
with the standard operation requirements of the
listed company, and provide cooperation and
support.
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Resolutions for the board meeting proposed by
each department and office shall be submitted
to the office of the board of directors eight
days before the convening date of the board
meeting. The office of the board of directors
is responsible for summarising and organising
meeting resolutions. If other departments
and offices need to provide explanations and
information related to the resolutions, the
relevant responsible departments and offices
must provide them in written form in a timely
manner.

Five days before the convening date of a regular
board meeting, the board office is responsible
for submitting the meeting resolutions and
meeting discussion materials to the Company’s
directors for review; three days before the
convening date of the extraordinary board
meeting, the board office is responsible for
submitting the meeting resolutions and meeting
discussion materials to the Company’s directors
for review.

Resolutions for the board meeting proposed by
each department and office shall be submitted
to the office of the board of directors eight
days before the convening date of the board
meeting. The office of the board of directors
is responsible for summarising and organising
meeting resolutions. If other departments
and offices need to provide explanations and
information related to the resolutions, the
relevant responsible departments and offices
must provide them in written form in a timely
manner.

Five days before the convening date of a regular
board meeting, the board office is responsible
for submitting the meeting resolutions and
meeting discussion materials to the Company’s
directors for review; three days before the
convening date of the extraordinary board
meeting, the board office is responsible for
submitting the meeting resolutions and meeting
discussion materials to the Company’s directors
for review.
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Article 35 Convening of Meetings

The office of the board of directors is
specifically responsible for the organization of
board meetings and the arrangement of board
meetings.

The convening of board meetings shall require
the attendance of noetlessthanonehatfof the
directors:

(1) Directors shall attend board meetings in
person. If for any reasons a director is
not able to attend, he/she may appoint
another director as his/her proxy to attend
on his/her behalf with an instrument
appointing the proxy stating the scope of
authorization of such appointment;

(2) The president shall be in attendance at
board meetings (as a non-director);

(3) Supervisors shall be in attendance at
board meetings;

(4) The board secretary shall be in attendance
at board meetings;

(5) The Responsible person from functional
departments proposing resolutions and/
or closely related to the resolutions may
be in attendance at board meetings if
necessary.

Article 36 Convening of Meetings

The office of the board of directors is
specifically responsible for the organization of
board meetings and the arrangement of board
meetings.

Except where otherwise stipulated by laws,
regulations, securities regulatory rules
of the Company’s place of listing, or the
Company’s Articles, he convening of board
meetings shall require the attendance of more
than half of the directors (including delegated
attending directors):

(D

Directors shall attend board meetings
in person. If for any reasons a director
is unable to attend in person, he/she
may appoint another director as his/
her proxy to attend on his/her behalf
with an instrument appointing the
proxy, but shall review the meeting
materials beforehand and form a clear
opinion. The instrument appointing
the proxy, should include the proxy’s
name, matters covered by the proxy,
scope of authorization, and validity
period, signed, or stamped by the
appointer. If matters of voting are
involved, the appointer should clearly
express his/her consent, objection,
or abstention on each matter in the
authorization letter. Supervisors shall
not appoint or accept appointment
without voting intentions, with full
authorization, or authorization with
unclear scopes. A supervisor shall not
accept appointment of more than two
supervisors at a single board meeting
as proxy to attend the meeting. An
independent director cannot delegate
a non-independent director to attend
the meeting. In considering matters of
related-party transactions, non-related
directors shall not delegate related
directors to attend the meeting. The
responsibility of the director for voting
matters remains even when another
director represents them;
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)

The president shall be in attendance at
board meetings (as a non-director);

(3) Supervisors shall be in attendance at
board meetings;

(4) The board secretary shall be in attendance
at board meetings;

(5) The Responsible person from functional
departments proposing resolutions and/
or closely related to the resolutions may
be in attendance at board meetings if
necessary.

Article 36 The meeting of the board of
directors will consider each proposal item by
item.

The directors may request the proposer, the
person in charge of the undertaking department
or other relevant professionals to attend the
meeting to answer, explain, and provide further
relevant information to the director’s inquiries.

If ori Fof the-ind 1 i
tsheeessary-for the proposal according to the
regulations, the meeting presider shall explain
to the participating directors or appoint an
independent director to read out the written
approvat-opinions reached by the independent
directors before discussing the relevant
proposals.

Except for the unanimous consent of all
participating directors, the proposals not
included in the meeting notice shall not be put
to a vote in the board meeting.

Article 37 The meeting of the board of
directors will consider each proposal item by
item.

The directors may request the proposer, the
person in charge of the undertaking department
or other relevant professionals to attend the
meeting to answer, explain, and provide further
relevant information to the director’s inquiries.

If prior approval of the independent
directors by special meeting and submission
to the board of directors for review after
approval is necessary for the proposal
according to the regulations, the meeting
presider shall explain to the participating
directors or appoint an independent director to
read out the written approval opinions reached
in the special meeting of the independent
directors before discussing the relevant
proposals.

Except for the unanimous consent of all
participating directors, the proposals not
included in the meeting notice shall not be put
to a vote in the board meeting.
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Article 37 Whenever a resolution is
reviewed and put to vote at the board meeting:

All resolutions of the board of directors
shall be in writing and each director
shall have the right to one vote. Unless
otherwise required by the Company’s
Articles, the board may pass a resolution
only upon an affirmative vote of not less
than one-half of all the directors.

(D

i b
) b et 11]3]” e

3>—A director who attends a board meeting
on behalf of another director shall
exercise the rights of the latter within
the scope of authorization stated in the
authorization letter. A director who fails
to attend a particular board meeting and
who has not appointed a representative
to do so shall be deemed to have waived
his/her voting rights in respect of that
meeting.

Article 38 Whenever a resolution is
reviewed and put to vote at the board meeting:

All resolutions of the board of directors
shall be in writing and each director
shall have the right to one vote. Unless
otherwise required by the Company’s
Articles and the securities regulatory
rules of the place where the Company
is listed, the board may pass a resolution
only upon an affirmative vote of not less
than one-half of all the directors.

)

(2) A director who attends a board meeting
on behalf of another director shall
exercise the rights of the latter within
the scope of authorization stated in the
authorization letter. A director who fails
to attend a particular board meeting and
who has not appointed a representative
to do so shall be deemed to have waived
his/her voting rights in respect of that
meeting.

A director shall not vote or act as
proxy for voting at board meetings or
shall not be counted towards quorum
of the relevant meeting on contracts,
transactions, or arrangements that
he/she or his/her related parties have
significant interests in (except for
appointment contracts between the
Company and directors, supervisors,
presidents, and other senior
management officers), or resolutions
involving related enterprises, or if the
independent directors find any issue

that might affect their independence,
they should declare and abstain.

3)
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5—1In the event that the board of directors
passes a resolution that violates the
laws and regulations, the Company’s
Articles and the listing rules of domestic
or overseas stock exchanges, the board
secretary shall remind members of the
board of directors of the same and, if
the board of directors insists on passing
such resolution, the board secretary shall
record the matter in the summary of
meeting and shall forthwith submit the

same to the-China-Seeurities Regulatory
t6)—The Company shall consult the board
secretary for his/her views from the

perspective of information disclosure
prior to making any major decisions.

4 Board meetings shall be convened with
more than half of unrelated directors
present. Resolutions made by the
board meetings must be passed by
more than half of unrelated directors
present. If the number of unrelated
directors attending the board meeting
is less than three, the matter shall be
submitted for shareholder meeting
deliberation.

(5) In the event that the board of directors
passes a resolution that violates the
laws and regulations, the Company’s
Articles and the listing rules of domestic
or overseas stock exchanges, the board
secretary shall remind members of the
board of directors of the same and, if
the board of directors insists on passing
such resolution, the board secretary
shall record the matter in the summary
of meeting and shall forthwith submit
the same to the China Securities
Regulatory Commission and stock
exchange of the Company’s domestic

listing place.

(6) The Company shall consult the board
secretary for his/her views from the
perspective of information disclosure
prior to making any major decisions.
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MEETING FOR THE BOARD OF DIRECTORS

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

(D

)

3)

4

Article 38
of board meetings:

Minutes shall be kept in respect

The board secretary shall prepare the
minutes of meeting of the board of
directors and shall ensure the accuracy of
the same. Directors attending the meeting
and the note-taker shall sign on the
minutes of meeting.

Minutes of meetings of the board of
directors shall include the following
contents: the date and the venue for
convening the meeting, the name of the
convenor, the names of directors present
and those appointed by others to be
present (proxies), the meeting’s agenda,
the gist of the directors’ speeches and the
method and result of the vote in relation
to each proposed resolution (the result of
the vote shall state the numbers of votes
for or against the proposed resolution or
that of the abstaining votes).

Directors attending the meeting shall
have the rights to request descriptive
record in the minutes of his/her speech at
the meeting.

The board secretary shall be responsible
for keeping the documents and records of
the board of directors for not less than+6
years.

Article 39

Minutes shall be kept in respect

of board meetings:

(D

2

3)

4

The board secretary shall prepare
the minutes of meeting of the
board of directors and shall ensure
the truthfulness, accuracy, and
completeness of the same, adequately
reflecting the opinions expressed by the
attendees regarding the matters under
discussion. The independent directors’
opinions shall be documented, and the
Directors attending the meeting, board
secretary, and note-taker_shall sign and
confirm the minutes of meeting.

Minutes of meetings of the board of
directors shall include the following
contents: the date and the venue for
convening the meeting, the name of the
convenor, the names of directors present
and those appointed by others to be
present (proxies), the meeting’s agenda,
the gist of the directors’ speeches and the
method and result of the vote in relation
to each proposed resolution (the result of
the vote shall state the numbers of votes
for or against the proposed resolution
or that of the abstaining votes) and the
opinions of the independent directors.

Directors attending the meeting shall
have the rights to request descriptive
record in the minutes of his/her speech at
the meeting.

The board secretary shall be responsible
for keeping the documents and records of
the board of directors for not less than ten
years.
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PROPOSED AMENDMENTS TO THE ORDER OF

MEETING FOR THE BOARD OF DIRECTORS

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 39 For those written resolution
of the board of directors formed without
complying with the legal procedures, these
resolutions of the board of directors shall not
have legal effect even though each director
expressed consent in different ways. The
director shall be liable to the resolutions of the
board of directors. Where a resolution of the
board of directors violates laws, administrative
regulations or the Company’s Articles, thereby
causing serious losses to the Company, the
directors who have voted in favor of such a
resolution shall assume direct responsibility
(including a liability for compensation). A
director who has been proved to have expressed
dissent and voted against such resolution as
recorded in the minutes of meeting shall be
exempted from such liability. A director who
has abstained from voting or who has been
absent from the meeting without appointing any
proxy shall not be exempted from such liability.
A director who has indicated express dissent in
discussion but has not expressly voted against
such resolution shall also not be exempted from
such liability.

Article 40 For those written resolution
of the board of directors formed without
complying with the legal procedures, these
resolutions of the board of directors shall not
have legal effect even though each director
expressed consent in different ways. The
director shall be liable to the resolutions of
the board of directors. Where a resolution
of the board of directors violates laws,
administrative regulations, the Company’s
Articles or resolutions of shareholders’
general meetings, thereby causing serious
losses to the Company, the directors who have
voted in favor of such a resolution shall assume
direct responsibility (including a liability for
compensation). A director who has been proved
to have expressed dissent and voted against
such resolution as recorded in the minutes of
meeting shall be exempted from such liability.
A director who has abstained from voting
or who has been absent from the meeting
without appointing any proxy shall not be
exempted from such liability. A director who
has indicated express dissent in discussion but
has not expressly voted against such resolution
shall also not be exempted from such liability.

Chapter 8 Disclosure of Information on the
Resolutions of the Board of Directors

Chapter 8 Disclosure of Information on the
Resolutions of the Board of Directors

New article to be added

Article 45 If independent directors vote
against or abstain from voting on board
meeting resolutions, they must specify
the specific reasons and basis for their
decision, the legality and compliance of the
matters involved in the proposal, potential
risks, and the impact on the rights of the
Company and minority shareholders. When
disclosing board meeting resolutions, the

Company should simultaneously disclose the

dissenting opinions of independent directors

and include them in the board meeting

resolutions and meeting records.
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MEETING FOR THE BOARD OF DIRECTORS

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 44 Htheretevantmattersrequire
] . Fofind i ¥

Article 46 If matters within the
responsibilities of independent directors
involve information that should be disclosed,
the Company shall promptly handle the
disclosure matters. If the Company refuses to
disclose, independent directors may directly
request disclosure or report to the China
Securities Regulatory Commission and the
stock exchange of the Company’s domestic

listing place.

Chapter 6 Supplemental Provisions

Chapter 6 Supplemental Provisions

Article 46 This Order of Meeting is an
annex to the “Articles of Association”, its
formulation or amendments shall become
effective upon approval at the shareholders’
general meeting by way of special resolution
after being approved by the board of directors
with affirmative votes by not less than two=
thirds of the directors.

Article 48 This Order of Meeting is an
annex to the “Articles of Association”, its
formulation or amendments shall become
effective upon approval at the shareholders’
general meeting by way of special resolution
after being approved by the board of directors
with affirmative votes by not less than half of
the directors.

Note: In addition to the table above, in case of any changes in the serial number of articles due to the addition, deletion
or sorting of certain clauses, the revised serial number of articles of these Articles herein shall be increased or
decreased in turn, and the serial number of articles involved in cross-referencing are also revised accordingly;
meanwhile, numerals in individual articles have been revised from the original Arabic numerals to Chinese

numerals, which do not involve substantial revision, so the revised contents are not listed.
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PROPOSED AMENDMENTS TO THE ORDER OF

MEETING FOR THE SUPERVISORY COMMITTEE

ORDER OF MEETING FOR THE SUPERVISORY COMMITTEE OF
TSINGTAO BREWERY COMPANY LIMITED
Amendments comparison table

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Chapter 1 General Provisions

Chapter 1 General Provisions

Article 1 This Order of Meeting has
been formulated in accordance with laws
and regulations governing overseas and
domestically listed companies including the
Company Law of the People’s Republic of
China (the “Company Law”), Mandatory
Eompantesto-be Listed-Overseas; Guidelines
for Articles of Association of Listed Companies
and Corporate Governance Standards for
Listed Companies as well as the Articles of
Association of Tsingtao Brewery Company
Limited (the “Articles™) to regulate the
operation of the supervisory committee of
Tsingtao Brewery Company Limited (the
“Company”) and ensure the discharge of duties
by the supervisory committee.

Article 1 This Order of Meeting has
been formulated in accordance with laws
and regulations governing overseas and
domestically listed companies including the
Company Law of the People’s Republic of
China (the “Company Law”), Guidelines for
Articles of Association of Listed Companies
and Corporate Governance Standards for
Listed Companies as well as the Articles of
Association of Tsingtao Brewery Company
Limited (the “Articles”) to regulate the
operation of the supervisory committee of
Tsingtao Brewery Company Limited (the
“Company”) and ensure the discharge of duties
by the supervisory committee.

Composition of the Supervisory Committee
and the Supervisors’ Daily Operating Office

Composition of the Supervisory Committee
and the Supervisors’ Daily Operating Office

Article 4 The supervisory committee shall
comprise 5 supervisors, one of the supervisors
shall be chairman of the supervisory committee.

The supervisory committee shall include
representatives—of shareholders and an
appropriate proportion of the Company’s staff
representatives, of which the proportion of staff
representatives shall not be less than one-third.

The eteetton of the chairman of the supervisory
committee shall be determined by an
affirmative vote of not less than two=thirds of

the supervisors.

Article 4 The supervisory committee
shall comprise five supervisors, one of the
supervisors shall be chairman of the supervisory
committee.

The supervisory committee shall include
external supervisors (referring to
supervisors who do not hold positions within
the Company, hereinafter the same) and
an appropriate proportion of the Company’s
staff representatives supervisors, of which the
proportion of staff representatives supervisor
shall not be less than one-third.

The appointment and dismissal of the
chairman of the supervisory committee shall be
determined by an affirmative vote of more than
half of the supervisors.
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ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 5 The term of office for a supervisor
shall be three (3) years. The election or removal
of therepresentativesofsharehotders shall
be determined at the shareholders’ general
meeting. The staff representatives shall be
elected or removed by the staff of the Company
mra democratic way. Supervisors shall be
eligible for re-election.

Article 5 The term of office for a supervisor
shall be three (3) years. The election or removal
of external supervisors shall be determined
at the shareholders’ general meeting. The staff
representatives shall be elected or removed
by the staff of the Company through staff
representatives’ general meeting, staff
meeting, or other forms of democratic
election. Supervisors shall be eligible for re-
election.

New article to be added

Article 6 When proposal of appointing
supervisors is reviewed by competent
institutions such as the shareholders’ general
meeting or the staff representatives’ general
meeting, they shall attend the meeting in
person and provide explanations regarding
their capacity for performing duties,
expertise, work experience, instances of
legal violations, conflicts of interest with the
Company, relationships with controlling
shareholders, de facto controllers, and
other directors, supervisors, and senior
management officers, among other
circumstances.

/
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MEETING FOR THE SUPERVISORY COMMITTEE

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Chapter 3 Scope of Authority of the
Supervisory Committee

Chapter 3 Scope of Authority of the
Supervisory Committee

Article 9 The supervisory committee shall
perform the following duties:

to examine the financial affairs and
business operations of the Company, and
where necessary, to demand the directors,
president and other senior management
officers concerned to report on the affairs
of the Company;

(M

(2) to supervise the Company’s directors,
president and other senior management
officers in their performance of their
duties and to propose the removal of
directors, president and other senior
management officers who have violated
laws, administrative regulations,
the Articles or the resolutions of
shareholders’ general meeting;

(3) to demand the Company’s directors,
president and other senior management
officers to rectify any act that is harmful
to the Company’s interests;

(4) to verify financial reports, business
reports, profit distribution plans and
other financial information proposed by
the board of directors to be tabled at the
shareholders’ general meeting and, if
in doubt, to appoint, in the name of the
Company, any registered accountants or
practising auditors to assist in reviewing
them; to audit the periodical reports of
the Company prepared by the board of
directors and express their opinions in
writing;

(5) to propose the convening of extraordinary
general meetings;

Article 9 The supervisory committee shall
perform the following duties:

to examine the financial affairs and
business operations of the Company, and
where necessary, to demand the directors,
president and other senior management
officers concerned to report on the affairs
of the Company;

(1)

(2) to supervise the Company’s directors,
president and other senior management
officers in their performance of their
duties and to propose the removal of
directors, president and other senior
management officers who have violated
laws, administrative regulations,
the Articles or the resolutions of
shareholders’ general meeting;

(3) to demand the Company’s directors,
president and other senior management
officers to rectify any act that is harmful
to the Company’s interests;

(4) to verify financial reports, business
reports, profit distribution plans and
other financial information proposed by
the board of directors to be tabled at the
shareholders’ general meeting and, if
in doubt, to appoint, in the name of the
Company, any registered accountants or
practising auditors to assist in reviewing
them; to audit the periodical reports of
the Company prepared by the board of
directors and express their opinions in
writing;
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ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

(6)

(7

®)

(€)

to represent the Company in negotiations
with directors or in initiating legal
proceedings against directors, president
and other senior management officers
in accordance with Article 152 of the
Company Law;

to propose resolutions to be tabled at the
shareholders’ general meeting;

to investigate any irregularities in the
operation of the Company and to engage
accounting firms, law firms and other
professional institutions to assist in the
investigation when necessary;

to exercise other powers provided under
the Articles.

The supervisors shall attend the shareholders’
general meetings and be in attendance at board
meetings.

&)

(6)

(7

®)

©)

to propose the convening of
extraordinary general meeting_ when
the board of directors fails to fulfill
the responsibilities of convening and
presiding over shareholders’ general

meetings at the time for convening and
presiding over shareholders’ general

meetings, as stipulated in the Company
Law;

to represent the Company in negotiations
with directors or in initiating legal
proceedings against directors, president
and other senior management officers
in accordance with Article 151 of the
Company Law;

to propose resolutions to be tabled at the
shareholders’ general meeting;

to investigate any irregularities in the
operation of the Company and to engage
accounting firms, law firms and other
professional institutions to assist in the
investigation when necessary;

to exercise other powers provided under
the Articles.

The supervisors shall attend the shareholders’
general meetings and be in attendance at board
meetings and raise questions or suggestions
on matters resolved by the board of

directors.
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ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 10 At each annual general meeting,
the supervisory committee shall cause its
supervisory report for the year under review to
be verbally delivered, which report shall cover:
(1) Inspection of the Company’s financial
affairs;

(2)  Supervision of the Company’s directors,
president and other senior management
officers in respect of their implementation
of relevant laws, regulations, the Articles
and resolutions of the shareholders’
general meeting;

(3) Assessment of the and diligence of
the aforesaid officers of the Company
in the discharge of their duties for the
Company, in particular the specific
opinions furnished by external
SUpervisors;

(4) Other significant matters which in the
opinion of the supervisory committee
should be reported to the shareholders’
general meeting.

Where it deems necessary, the supervisory
committee may also furnish views on proposed
resolutions under review by the shareholders’
general meeting and submit independent
reports.

Article 10 At each annual general meeting,
the supervisory committee shall cause its
supervisory report for the year under review to
be verbally delivered, which report shall cover:

(1) Inspection of the Company’s financial
affairs;

(2)  Supervision of the Company’s directors,
president and other senior management
officers in respect of their implementation
of relevant laws, regulations, the Articles
and resolutions of the shareholders’
general meeting;

(3) Assessment of the loyalty and
diligence of the aforesaid officers of
the Company in the discharge of their
duties for the Company, in particular the
specific opinions furnished by external
supervisors;

(4) Other significant matters which in the
opinion of the supervisory committee
should be reported to the shareholders’
general meeting.

Where it deems necessary, the supervisory
committee may also furnish views on proposed
resolutions under review by the shareholders’
general meeting and submit independent
reports.
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ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 12 The chairman of the supervisory
committee shall exercise the following powers:
(1)  To convene and preside over meetings of
the supervisory committee;

(2) To make arrangements for the discharge
of the duties of the supervisory
committee;

(3) To review, finalise and sign reports
and other important documents of the
supervisory committee;

(4) To make reports to the shareholders’
general meeting on behalf of the
supervisory committee;

(5) To perform other duties in accordance to
the law or pursuant to the Articles.

If the chairman of the supervisory committee is
his/her duties, a supervisor elected by not less
than half of the supervisors shall convene and
preside over supervisory committee meetings.

Article 12 The chairman of the supervisory
committee shall exercise the following powers:

To convene and preside over meetings of
the supervisory committee;

(D

To make arrangements for the discharge
of the duties of the supervisory
committee;

)

To review, finalise and sign reports
and other important documents of the
supervisory committee;

3)

To make reports to the shareholders’
general meeting on behalf of the
supervisory committee;

4

To perform other duties in accordance to
the law or pursuant to the Articles.

&)

If the chairman of the supervisory committee
1s unable or fails to perform his/her duties, a
supervisor elected by not less than half of the
supervisors shall convene and preside over
supervisory committee meetings.

Article 13 The-supervisory committee

shal-bringto-theattentionof-the board-of

Article 13 The supervisory committee
shall lawfully examine the Company’s
finances, supervise the legality and
compliance of directors and senior
management officers in fulfilling their
duties, exercise other powers stipulated in
the Articles, and safeguard the legitimate
rights and interests of the Company
and shareholders. If the supervisory
committee discovers that directors or senior
management officers have violated laws,
regulations, securities regulatory rules of
the place where the Company is listed, or
the Articles, they shall notify to the board
of directors or report to the shareholders’
general meeting, disclose it promptly, and
may directly report to the domestic securities
regulatory authorities of the Company.

- 190 -




APPENDIX IV

PROPOSED AMENDMENTS TO THE ORDER OF

MEETING FOR THE SUPERVISORY COMMITTEE

ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

New article to be added

Article 14 The supervisory committee
supervises the conduct of directors and
senior management officers during the
preparation of financial accounting reports
and may, if necessary, appoint intermediary
institutions to provide professional
opinions. If the supervisors discover fraud,
corrupt conduct, or other circumstances
that may lead to significant misreporting
in the Company’s financial accounting
reports involving the Company, directors,
supervisors, senior management officers,
shareholders, de facto controllers, etc.,
they shall request the relevant parties to
immediately rectify or cease the actions,
and shall promptly report to the board of
directors and the supervisory board, request
the board of directors and the supervisory
committee to conduct investigations, and if
necessary, report to the stock exchange of the
Company’s domestic listing place.

Article +4 Supervisors shalperform

heirduts e . il i
accordance with laws, regulations and the
Articles.

Article 15 Supervisors shall perform
their duties with of loyalty and diligence in
accordance with provisions of laws, regulations
and the Articles, and shall not take advantage
of their powers to accept bribes or other
illegal gains, nor embezzle the Company’s

property.
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ARTICLES AFTER THE AMENDMENT

Chapter 4 The Institution of Supervisory
Committee Meetings

Chapter 4 The Institution of Supervisory
Committee Meetings

Artiete 18 Meetings of the supervisory
committee may be classified into on-the-spot
meetings, video-telephone conferences and
meeting by way of written resolutions.

If meetings are held by way of telephone
conference, it shall be ensured that all
supervisors participating in the meeting can
hear and communicate with one another clearly.
If supervisors are unable to sign resolutions
instantly at such meeting, such resolutions
shall be passed by way of verbal approval and
written signatures shall be procured as soon as
practicable thereafter.

If the meetings of the supervisory
committee is conducted by way of written
resolution, namely by circulation to all
supervisors of resolutions for review and
approval, a supervisor’s signature against
a resolution shall be deemed as approval
of the same, unless otherwise indicated by
him/her against the resolution.

Article 19 Meetings of the supervisory
committee may be classified into on-the-spot
meetings, video-telephone conferences and
meeting by way of written resolutions.

If meetings are held by way of telephone
conference, it shall be ensured that all
supervisors participating in the meeting can
hear and communicate with one another clearly.
If supervisors are unable to sign resolutions
instantly at such meeting, such resolutions
shall be passed by way of verbal approval and
written signatures shall be procured as soon as
practicable thereafter.

If the meetings of the supervisory committee are
conducted by way of written resolution, namely
by circulation to all supervisors of resolutions
for review and approval and_a channel for
supervisors to have open communication
and expression of opinions shall be ensured.
A supervisor’s signature against a resolution
shall be deemed as approval of the same, unless
otherwise indicated by him/her against the
resolution.
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ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Article 19 The quorum for meetings of the
supervisory committee shall be not less than
two=thirds-of the supervisors.

Supervisors shall attend meetings of the
supervisory committee in person. If for any
reason he/she is not able to attend the meeting,
he/she shall appoint in writing another
supervisor to attend and exercise on his/her
behalf. The instrument appointing the proxy,
which shall be signed by the appointor on which
his/her seal shall be affixed, shall state the name
of the proxy, matters covered by the proxy,
scope of authority and valid period of the proxy.

A supervisor who fail to attend meetings of
the supervisory committee in person two times

consecutively withoutstgnifieantreasons-shall

be deemed as being incapable of performing

his/her duties, and shatt-bereptaced-by the

shareholders’ general meeting or the staff
representatives’ general meeting.

Article 20 The quorum for meetings of the
supervisory committee shall be more than one-
half of the supervisors.

Supervisors shall attend meetings of the
supervisory committee in person. If for any
reason he/she is not able to attend the meeting,
he/she shall review meeting materials
beforehand, form clear opinions, and
appoint in writing another supervisor to attend
and exercise powers on his/her behalf. The
instrument appointing the proxy, which shall
be signed by the appointor on which his/her
seal shall be affixed, shall state the name of the
proxy, matters covered by the proxy, scope
of authority and valid period of the proxy. If
matters of voting are involved, the appointer
should clearly express his/her consent,
objection, or abstention on each matter in
the power of attorney. Supervisors shall not
appoint or accept appointments without
voting intentions, with full authorization,
or authorization with unclear scopes. A
supervisor shall not accept appointment of
more than two supervisors at a single board
meeting as proxy to attend the meeting.

A supervisor who fail to attend meetings
of the supervisory committee in person or
via proxy two times consecutively shall be
deemed as being incapable of performing his/
her duties, and the supervisory committee
shall recommend his/her replacement at
the shareholders’ general meeting or the staff
representatives’ general meeting.
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ARTICLES BEFORE THE AMENDMENT

ARTICLES AFTER THE AMENDMENT

Chapter 5 Proceedings of Supervisory
Committee Meeting

Chapter 5 Proceedings of Supervisory
Committee Meeting

Article 27 The supervisory committee
shall generally pass resolutions in respect of
matters transacted at the meeting. Voting at
the meetings of the supervisory committee
shall be conducted either by way of a poll or a
show of hands. The approval of any resolutions
shall require an affirmative vote by more than
two=thirds-of all supervisors.

Article 28 The supervisory committee
shall generally pass resolutions in respect of
matters transacted at the meeting. Voting at the
meetings of the supervisory committee shall
be conducted either by way of a poll or a show
of hands. The approval of any resolutions shall
require an affirmative vote by more than one-
half of all supervisors.

Chapter 7 Implementation and Feedback of
Supervisory Committee Resolutions

Chapter 7 Implementation and Feedback of
Supervisory Committee Resolutions

Article 34 If a resolution of the supervisory
committee involves the proposal of convening
of an extraordinary board meeting, an
extraordinary general meeting or submitting an
extraordinary resolution at the annual general
meeting, a proposed resolution with complete
subject and contents for the meeting shall be
submitted to the board of directors in writing
within a stipulated period, and the supervisory
committee shall ensure compliance of such
resolution proposed with the law, regulations
and the Articles.

Article 35 If a resolution of the supervisory
committee involves the proposal of convening
of an extraordinary board meeting, an
extraordinary general meeting or submitting
an extraordinary resolution at the annual
general meeting, a proposed resolution with
complete subject and contents for the meeting
shall be submitted to the board of directors
or shareholders’ general meeting in writing
within a stipulated period, and the supervisory
committee shall ensure compliance of such
resolution proposed with the law, regulations
and the Articles.

Chapter 8 Supplemental Provisions

Chapter 8 Supplemental Provisions

Article 36 This Order of Meeting shall
become effective upon approval at the
shareholders’ general meeting by way of
special resolution after being approved by not
less than two=thirds-of the supervisors in voting.
Any amendments to this Order of Meeting
shall become effective upon approval at the
shareholders’ general meeting by way of special
resolution after being approved by not less than
two=thirds-of the supervisors in voting.

Article 37 This Order of Meeting shall
become effective upon approval at the
shareholders’ general meeting by way of
special resolution after being approved by more
than one-half of the supervisors in voting.
Any amendments to this Order of Meeting
shall become effective upon approval at the
shareholders’ general meeting by way of special
resolution after being approved by more than
one-half of the supervisors in voting.

Note:

In addition to the table above, in case of any changes in the serial number of articles due to the addition, deletion
or sorting of certain clauses, the revised serial number of articles of these Articles herein shall be increased or
decreased in turn, and the serial number of articles involved in cross-referencing are also revised accordingly;
meanwhile, numerals in individual articles have been revised from the original Arabic numerals to Chinese
numerals, which do not involve substantial revision, so the revised contents are not listed.
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NOTICE OF 2024 FIRST EXTRAORDINARY GENERAL MEETING

TSINGTAO BREWERY COMPANY LIMITED

TSlNGTAO (a Sino-foreign joint stock limited company established in the People’s Republic of China)
E%L,ﬁ (Stock Code: 168)

NOTICE OF 2024 FIRST EXTRAORDINARY GENERAL MEETING

Notice is hereby given that the 2024 first extraordinary general meeting (the “EGM”) of Tsingtao Brewery
Company Limited (the “Company”) will be held at the meeting room, 1st Floor, Complex Building,
Tsingtao Brewery Factory, No. 56 Dengzhou Road, Shibei District, Qingdao, the PRC at 2:30 p.m. on 25
January 2024 (Thursday) for the purposes of considering and, if thought fit, approving (with or without any
amendments) the following resolutions:

AS SPECIAL RESOLUTIONS

1. To consider and approve the proposal in relation to amendments to the “Articles of Association of
Tsingtao Brewery Company Limited”;

2. To consider and approve the proposal in relation to amendments to the “Order of Meeting for
Shareholders’ General Meeting of Tsingtao Brewery Company Limited”;

3. To consider and approve the proposal in relation to amendments to the “Order of Meeting for the
Board of Directors of Tsingtao Brewery Company Limited”; and

4, To consider and approve the proposal in relation to amendments to the “Order of Meeting for the
Supervisory Committee of Tsingtao Brewery Company Limited”.

For details of the above resolutions, please refer to Appendices I to IV of the circular dated 4 January 2024
published on the website “HKEX News” of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk) and the website of the Company.

By order of the Board
Tsingtao Brewery Company Limited
ZHANG Rui Xiang
Company Secretary

Qingdao, the PRC
4 January 2024
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NOTICE OF 2024 FIRST EXTRAORDINARY GENERAL MEETING

Notes:

IL.

Closure of Register of Members for H-share and the Qualification for Attending the EGM

In order to determine the list of H-share Shareholders entitled to attend the EGM, the register of members for H-share
of the Company will be closed from 19 January 2024 (Friday) to 25 January 2024 (Thursday) (both days inclusive),
during which period no transfer of H-shares will be registered. Shareholders of H-shares whose names appear on the
register of members of the Company after the close of business on 18 January 2024 (Thursday) are entitled to attend the
EGM. Shareholders of H-shares of the Company who wish to attend and vote at the EGM, whose transfer documents
have not been registered, must lodge the transfer documents with official stamp and together with the relevant share
certificate(s) at the Company’s H-share share registrar, Hong Kong Registrars Limited, at Room 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, before 4:30 p.m. on 18 January 2024 (Thursday).

Proxy

Each Shareholder who is entitled to attend and vote at the EGM may appoint one or more proxy(ies) (whether such
person(s) is (are) shareholder(s) of the Company or not) to attend and vote on his/her behalf. Each Shareholder (or his/
her proxy(ies)) shall be entitled to one vote for each Share held, and can exercise the voting right in the manner of poll.

The Shareholders shall appoint their proxies in writing (i.e. by using the “Proxy Form applicable at the 2024 First
Extraordinary General Meeting” (the “Proxy Form”) enclosed to this notice or a copy thereof). The Proxy Form shall
be signed by the Shareholder appointing the proxy(ies) or by other person authorised by such Shareholder in writing.
Should such Shareholder authorise other person to sign the Proxy Form, a letter of authorisation or other authorisation
documents must be notarised. Should such Shareholder be a legal person, the Proxy Form shall be under seal or signed
by its director or a duly authorised attorney. The Proxy Form and the notarised letter of authorisation or other
authorisation documents must be delivered 24 hours before the time appointed for convening the EGM. Shareholders of
H-shares shall return the Proxy Form to the Company’s H-shares share registrar, Hong Kong Registrars Limited, at
17M floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, whereas Shareholders of A-shares shall
return the Proxy Form to Secretarial Office of the Board of the Company at Tsingtao Beer Tower, No.35 Donghai West
Road, Shinan District, Qingdao, the PRC. Completion and return of the Proxy Form will not preclude you from
attending and voting in person at the EGM and any adjourned meeting(s) thereof if you so wish.

Shareholders or their proxies shall present proofs of their identity upon attending the meeting. Should the Shareholder
appoint his/her proxy (ies) to attend the EGM on his/her behalf, the proxy (ies) shall also bring the Proxy Form when
attending. Should the Shareholder be a legal person, its legal representative, or person authorised by its board of
directors or other decision-making bodies shall attend the meeting only by presenting a copy of the resolution of the
board of directors or other decision-making bodies for appointing such person to attend the meeting.
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II1.

Iv.

Voting Method at the EGM

Pursuant to Rule 13.39(4) of the Listing Rules, votes of Shareholders at the EGM will be taken by poll.

Other Matters

1. Shareholders who attend the EGM (in person or by proxy) are responsible for their own travelling and lodging
expenses.

2. Contact information of the Company:

Business address of Secretarial Office of the Board of the Company: Room 1106, Tsingtao Beer Tower, No.35 Donghai
West Road, Shinan District, Qingdao.

Tel: 86-532-85713831 Fax: 86-532-5713240

Postal Code: 266071

Contact Person: ZHANG Rui Xiang, WANG Zhi Liang

Email: secretary @tsingtao.com.cn
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