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Limited take no responsibility for the contents of this announcement, make no
representation as to its accuracy or completeness and expressly disclaim any liability
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ANNOUNCEMENT
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR
THE GENERAL MEETING
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR
THE BOARD OF DIRECTORS
AND
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR
THE SUPERVISORY COMMITTEE

This announcement is made by Shanghai Dazhong Public Utilities (Group) Co., Ltd.*
(the “Company”) pursuant to Rule 13.51(1) of the Rules Governing the Listing of the
Securities on the Stock Exchange of Hong Kong Limited.

The board (the “Board”) of directors (the “Directors”) of the Company hereby announces
that the Board passed the resolution in the fourth meeting of the twelfth session of the
Board held on March 28, 2024, agreed and submitted to the shareholders of the Company
(the “Shareholders™) to approve, the proposed amendments to the articles of association
of the Company (the “Articles of Association) and the proposed amendments to the rules
of procedures for the general meeting of the Company (the “Rules of Procedures for the
General Meeting”) at the 2023 annual general meeting of the Company (the “AGM”), the
2024 first class meeting of the holders of A shares of the Company and the 2024 first class
meeting of the holders of H shares of the Company (together with the 2024 first class
meeting of the holders of A shares of the Company, collectively, the “Shareholders Class
Meetings™), and the proposed amendments to the rules of procedures for the Board (the
“Rules of Procedures for the Board of Directors”) at the AGM.



In addition, the supervisory committee of the Company (the “Supervisory Committee’)
passed the resolutions in the fourth meeting of the twelfth session of the Supervisory
Committee held on March 28, 2024, agreed and submitted to the Shareholders to approve
the proposed amendments to the rules of procedures for the Supervisory Committee (the
“Rules of Procedures for the Supervisory Committee”) at the AGM. The details of the
above resolutions are as follows:

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Company proposed to make certain amendments to the Articles of Association in
accordance with the Guidelines for the Articles of Association of Listed Companies (2023
Revision) (( LA R FEREFEF](20234-45%T))) issued by China Securities Regulatory
Commission and the business development needs of the Company.

Details of the proposed amendments to the Articles of Association are set out in
Appendix I to this announcement. Upon the amendments made to the Articles of
Association, the sequential numbers of other original articles and those referred to in
cross references should be adjusted accordingly.

Save for the proposed amendments to the Articles of Association set out in Appendix I,
other provisions in the Articles of Association remain unchanged.

The above proposed amendments to the Articles of Association are subject to the
approval by the Shareholders by way of a special resolution at the AGM and the
Shareholders Class Meetings. A circular containing, among others, details of the
proposed amendments to the Articles of Association will be despatched to the
Shareholders in due course.

PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR THE
GENERAL MEETING

In order to further strengthen the construction of the corporate governance system, the
Company proposed to make certain amendments to the Rules of Procedures for the
General Meeting in accordance with the relevant provisions of the Company Law of the
People’s Republic of China, the Securities Law of the People’s Republic of China, the
Articles of Association, and the actual situation of the Company.

Details of proposed amendments to the Rules of Procedures for the General Meeting are
set out in Appendix II to this announcement. Upon the amendments made to the Rules of
Procedures for the General Meeting, the sequential numbers of other original articles and
those referred to in cross references should be adjusted accordingly.



Save for the proposed amendments to the Rules of Procedures for the General Meeting in
Appendix 11, other provisions in the Rules of Procedures for the General Meeting remain
unchanged. The proposed amendments to the Rules of Procedures for the General
Meeting are subject to approval by way of a special resolution at the AGM and the
Shareholders Class Meeting. A circular containing, among others, details of the proposed
amendments to the Rules of Procedures for the General Meeting will be despatched to the
Shareholders in due course.

PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR THE
BOARD OF DIRECTORS

In order to further strengthen the construction of the corporate governance system, the
Company proposed to make certain amendments to the Rules of Procedures for the
Board of Directors in accordance with the relevant provisions of the Company Law of
the People’s Republic of China, the Securities Law of the People’s Republic of China, the
Articles of Association, and the actual situation of the Company.

Details of proposed amendments to the Rules of Procedures for the Board of Directors
are set out in Appendix III to this announcement. Upon the amendments made to the
Rules of Procedures for the Board of Directors, the sequential numbers of other original
articles and those referred to in cross references should be adjusted accordingly.

Save for the proposed amendments to the Rules of Procedures for the Board of Directors
in Appendix III, other provisions in the Rules of Procedures for the Board of Directors
remain unchanged. The proposed amendments to the Rules of Procedures for the Board
of Directors are subject to approval by way of a special resolution at the AGM. A
circular containing, among others, details of the proposed amendments to the Rules of
Procedures for the Board of Directors will be despatched to the Shareholders in due
course.

PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR THE
SUPERVISORY COMMITTEE

In order to further strengthen the construction of the corporate governance system, the
Company proposed to make certain amendments to the Rules of Procedures for the
Supervisory Committee in accordance with the relevant provisions of the Company Law
of the People’s Republic of China, the Securities Law of the People’s Republic of China,
the Articles of Association, and the actual situation of the Company.

Details of proposed amendments to the Rules of Procedures for the Supervisory
Committee are set out in Appendix IV to this announcement. Upon the amendments
made to the Rules of Procedures for the Supervisory Committee, the sequential numbers
of other original articles and those referred to in cross references should be adjusted
accordingly.



Save for the proposed amendments to the Rules of Procedures for the Supervisory
Committee in Appendix IV, other provisions in the Rules of Procedures for the
Supervisory Committee remain unchanged. The proposed amendments to the Rules of
Procedures for the Supervisory Committee are subject to approval by way of a special
resolution at the AGM. A circular containing, among others, details of the proposed
amendments to the Rules of Procedures for the Supervisory Committee will be
despatched to the Shareholders in due course.

By order of the Board
Shanghai Dazhong Public Ultilities (Group) Co., Ltd.*
YANG Guoping
Chairman

Shanghai, the People’s Republic of China
28 March 2024

As at the date of this announcement, the executive Directors are Mr. YANG Guoping, Mr.
LIANG Jiawei and Mr. WANG Baoping,; the non-executive Directors are Mr. JIN
Yongsheng and Mr. SHI Pingyang; and the independent non-executive Directors are Mr.
JIANG Guofang, Ms. LI Yingqi, Mr. LIU Feng and Mr. YANG Ping.

*  For identification purpose only



Appendix I: Summary of amendments of the articles of association of Shanghai Dazhong Public Utilities

(Group) Co., Ltd.

As this revision added and reduced articles and
adjusted the sequence of articles, the article numbers
in these Articles of Association have been adjusted
accordingly. Where the article numbers cross
referenced among articles as involved in the
original Articles of Association changed, these
revised Articles of Association also changed
accordingly.

Existing articles

Revised articles

Article 1

The Articles of Association is formulated in
accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), Securities Law of the People’s Republic of
China (the “Securities Law”),Speetal Regulations
Listi i ] Toi Stock Limited
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Association of Listed Companies (“AoA
Guidelines™), FEetter—about—Suggestions—on

Compates—to—he—Tisted—m—THone—1one Rules
Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (the “Hong
Kong Listing Rules”) and other relevant
provisions of thePeeple’s Republic of China(the
“PRE”, for the purpose of this Articles of
Association, excluding the Hong Kong Special
Administrative Region, Macao Special
Administrative Region and Taiwan); for the
purpose of safeguarding the legitimate rights and
interests of the Company, its shareholders and
creditors, and regulating the organization and
activities of the Company.

Article 1

These Articles of Association is formulated in
accordance with the Company Law of the People’s
Republic of China (the “Company Law”),
Securities Law of the People’s Republic of China
(the “Securities Law”), the Guidelines for Articles
of Association of Listed Companies (“AoA
Guidelines”), the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”) and
other relevant provisions of the People’s Republic
of China (the “PRC”, for the purpose of this
Articles of Association, excluding the Hong Kong
Special Administrative Region, Macao Special
Administrative Region and Taiwan), etc, for the
purpose of safeguarding the legitimate rights and
interests of the Company, its sharcholders and
creditors, and regulating the organization and
activities of the Company.




Existing articles

Revised articles

Article 2

The Company is a limited liability company by
shares established in accordance with the Company
Law. theRegulations—of-the People’sRepubhecof
o : . onthe Special
Regulations—and other relevant regulations (the
“Company”).

The Company was approved by document
Hufuban [1991] No. 105 of the General Office of
Shanghai Municipal People’s Government and was
incorporated by public subscription on 4
September 1991; it registered with the Shanghai
Administration for Market Regulation and
obtained a business license on 1 January 1992.
Pursuant to the relevant provisions, the Company
has been standardized in accordance with the
Company Laws and fulfilled the re-registration
procedure according to the law.

The unified social credit code of the Company:
91310000132208778G

The promoters of the Company: Shanghai
Dazhong Taxi Company, Shanghai Coalgas
Company, Bank of Communications, Shanghai
Pudong Branch and  Shanghai  Shenhua
Electrician Union Company

Article 2

The Company is a company limited by shares
established in accordance with the Company Law,
and other relevant regulations (the “Company”).

The Company was approved by document
Hufuban [1991] No. 105 of the General Office of
Shanghai Municipal People’s Government and was
incorporated by public subscription on 4
September 1991; it registered with Shanghai
Municipal Administration for Market Regulation
and obtained a business license on 1 January 1992.
Pursuant to the relevant provisions, the Company
has been standardized in accordance with the
Company Law and fulfilled the re-registration
procedure according to the law.

The unified social credit code of the Company:
91310000132208778G

The promoters of the Company: Shanghai
Dazhong Taxi Co., Ltd, Shanghai Gas Company,
Bank of Communications Shanghai Pudong
Branch and Shanghai Shenhua Electrical United
Corporation.

Article 5

Address: 518 Shangcheng Road, Pudong, Free
Trade Zone of China

(Shanghai)

Post Code: 200120
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Article 5

Address: 518 Shangcheng Road, Pudong, Free
Trade Zone of China (Shanghai)

Post Code: 200120




Existing articles

Revised articles

Article 10
Commencing from the date when it becomes
effective, the Articles of Association shall
constitute a legally binding document regulating
the Company’s organization and activities, and the
rights and obligations of the Company and each
sharcholder and among the sharcholders. The
Articles of Association shall be binding on the
Company and its shareholders, directors,
supervisors and senior officers. Pursuant to the
Articles of Association, a sharecholder may take
action against another shareholder, any directors,
supervisors, managers and other senior officers of
the Company. A shareholder may also take action
against the Company, whilst the Company may
take action against any of its sharcholders,
directors, supervisors, managers and other senior
officers.
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Article 10

Commencing from the date when it becomes
effective, the Articles of Association shall
constitute a legally binding document regulating
the Company’s organization and activities, and the
rights and obligations of the Company and each
sharcholder and among the shareholders. The
Articles of Association shall be binding on the
Company and its sharcholders, directors,
supervisors and senior officers. Pursuant to the
Articles of Association, a sharcholder may take
action against another shareholder, any directors,
supervisors, managers and other senior officers of
the Company. A sharcholder may also take action
against the Company, whilst the Company may
take action against any of its shareholders,
directors, supervisors, managers and other senior
officers.

Article 12
The Company may invest in other limitedtabiity
. . I imited . 1
batl beliabl he i . amies fort]
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subseribedfor. Unless otherwise provided by law,
the Company shall not become a contributor of
joint and several liabilities for the debts of the
investee companies.

Article 12

The Company may invest in other businesses.
Unless otherwise provided by law, the Company
shall not become a contributor of joint and several
liabilities for the debts of the investee companies.

Article 16
The Company shall have ordinary shares at all
times. The Company may, upon the approval of
the departments as authorized by the State
Council, arrange other classes of shares if
necessary

Deleted.




Existing articles

Revised articles

Article 18
Subject to the approval by the securities regulatory
authority under the State Council, the Company
may issue shares to domestic investors and foreign
investors.

“Foreign investors” means those investors who
subscribe for the shares of the Company and who
are located in foreign countries or in the regions of
Hong Kong, Macau and Taiwan. “Domestic
investors” means those investors who subscribe
for the shares of the Company and who are located
within the territory of the PRC (excluding the
regions of Hong Kong, Macau and Taiwan).

Deleted.

Article 19

Shares issued by the Company to domestic
investors for subscription in Renminbi shall be
referred to as domestic shares. Shares-issued-bythe
: TP . g]'”] ; i 'ig .

Feoretgn shares issued by the Company and listed
on the Stock Exchange of Hong Kong Limited (the
“SEHK”) are called H Shares. H Shares are
approved and listed on the SEHK, of which
nominal value are denominated in Renminbi and
are subscribed for and traded in Hong Kong
dollars
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Shareholders of domestic shares and shareholders
of—everseastisted—foretgn—shares are sharecholders
of common shares and enjoy the same rights and
assume the same obligations.

With the approval from the securities regulatory
authority under the State Council, the holders of
domestic shares of the Company may transfer the
shares held by them to foreign investors, and such
shares can be listed and traded abroad. The listing
and trading of such transferred shares on overseas
stock exchange shall also comply with the
regulatory procedures, rules, and requirements of
the overseas securities market.

Article 19

Shares issued by the Company to domestic
investors for subscription in Renminbi shall be
referred to as domestic shares. Shares issued by the
Company and listed on the Stock Exchange of
Hong Kong Limited (the “SEHK”) are called H
Shares. H Shares are approved and listed on the
SEHK., of which nominal value are denominated in
Renminbi and are subscribed for and traded in
Hong Kong dollars

The domestic shares issued by the Company are in
the centralized custody of China Securities
Depository and Clearing Corporation Limited
Shanghai Branch. The H shares issued by the
Company are mainly in the custody of trusteeship
companies under the Hong Kong Securities
Clearing Company Limited.

Shareholders of domestic shares and shareholders
of H shares are shareholders of common shares
and enjoy the same rights and assume the same
obligations.

Article 20

With the approval from the securities regulatory
authority under the State Council, the holders of
domestic shares of the Company may transfer the
shares held by them to foreign investors, and such
shares can be listed and traded abroad. The listing
and trading of such transferred shares on overseas
stock exchange shall also comply with the
regulatory procedures, rules, and requirements of
the overseas securities market.




Existing articles

Revised articles

Article 21
Any and all stocks issued by the Company shall be

denominated in Renminbi, with—a—par—value—of
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Article 18
Any and all stocks issued by the Company shall be
denominated in Renminbi.

Article 22

The domestic shares issued by the Company are in
the centralized custody of China Securities
Depository and Clearing Corporation Limited
Shanghai Branch. The overseas-listed foreign
shares issued by the Company are mainly in the
custody of trusteeship companies under the Hong
Kong Securities Clearing Company Limited.

Deleted.

Article 23

With approval, the Company issued a total of
14,000,000 ordinary shares. Upon incorporation,
Shanghai Dazhong Taxi Company (as one of the
promoters) subscribed for 5,000,000 shares,
Shanghai Coalgas Company, Bank of
Communications, Shanghai Pudong Branch and
Shanghai Shenhua Electrical United Corporation
(each as one of the promoters) subscribed for
1,000,000 shares, respectively, representing 57.14%
of the total number of ordinary shares which may
be issued by the Company.

Article 21

With approval, the Company issued a total of
14,000,000 ordinary shares upon its incorporation.
Upon incorporation, Shanghai Dazhong Taxi
Company (as one of the promoters) subscribed
for 5,000,000 shares, Shanghai Coalgas Company,
Bank of Communications, Shanghai Pudong
Branch and Shanghai Shenhua Electrical United
Corporation (each as one of the promoters)
subscribed for 1,000,000 shares, respectively,
representing 57.14% of the total number of
ordinary shares which may be issued by the
Company.

Article 26

As for the proposal of the issuance of the
overseas-listed foreign shares and domestic shares
of the Company approved by the securities
regulatory authority under the State Council, the
Board of Directors of the Company may make
separate arrangements for offerings.

The Company may implement its proposal to issue
overseas-listed foreign shares and domestic shares
separately pursuant to the provisions of the
preceding paragraph within 15 months from the
date of approval by the securities regulatory
authority under the State Council.

Deleted.




Existing articles

Revised articles

Article 27

The Company shall have the respective
overseas-listed foreign shares and domestic shares
fully subscribed within the planned number of total
shares in the issuance proposal. If the shares
cannot be fully subscribed at one time due to
special circumstances, the shares may, subject to
the approval by the securities regulatory authority
under the State Council, be issued in separate
batches.

Deleted.

None.

Article 24

The Company may not provide bestowal, loan,
guarantee or other financial aid for others to
acquire shares in the Company or its parent
company, except where the Company implements
its ESOP. For the benefit of the Company, and
subject to resolutions made by the Board of
Directors according to the articles of association
or authorization by the General Meeting, the
Company may provide financial aid for others to
acquire shares in the Company or its parent
company, provided that the accumulated total
amount of financial aid may not exceed 10% of
the total share capital issued. Any resolutions
made by the Board of Directors shall be subject to
affirmative votes of two thirds or more of all
directors.
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Existing articles

Revised articles

Article 30
The Company may, in accordance with the
procedures set out in laws, administrative

regulations, departmental rules and the Articles
of Association, repurchase its shares issued under
the following circumstances:

(1) of the

decreasing the registered capital

Company;
(2) merging with other companies holding shares
of the Company;
(3) Use the shares for employee stock ownership
plan or equity incentives;
(4) sharcholders objecting to resolutions of the
general meeting concerning merger oOr
division of the Company and requesting the
Company to buy back their shares;
(5) wuse of shares for conversion of corporate
bonds convertible to shares issued by the
Company;
(6) the share buyback is necessary for the
Company to maintain its Company value
and protect its shareholders’equity interest;

The Company shall not trade its shares unless in
the aforesaid circumstances.

Article 27
The Company may, in accordance with the
procedures set out in laws, administrative

regulations, departmental rules and the Articles
of Association, repurchase its shares issued under
the following circumstances:

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

of the Company;
(3) Use the shares for employee stock ownership
plan or equity incentives;
(4) sharcholders objecting to resolutions of the
general meeting concerning merger or
division of the Company and requesting the
Company to buy back their shares;
(5) wuse of shares for conversion of corporate
bonds convertible to shares issued by the
Company;
(6) the share buyback is necessary for the
Company to maintain its Company value
and protect its shareholders’equity interest;

()

Other circumstances permitted by laws and
regulations.

The Company shall not trade its shares unless in
the aforesaid circumstances.
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Existing articles

Revised articles

Article 31

The Company may repurchase its shares issued by
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If the Company repurchases the shares under any
of the circumstances stipulated in paragraph—,
(3), (5) or (6) of Article 30 hereof, it shall be
conducted through public dealing.

Article 28

The Company may repurchase its shares issued in
the manner of public centralized trading or such
other manners as approved by laws and
regulations and the CSRC and the securities
regulatory authority in the place of listing.

If the Company repurchases the shares under any
of the circumstances stipulated in item (3), (5) or
(6) of Article 27 hereof, it shall be conducted
through public centralized trading.

Article 33

Where the Company repurchases its own shares by
an off-market agreement, it shall obtain prior
approval at the shareholders’ general meeting
pursuant to the Articles of Association. Likewise,
subject to the prior approval of the shareholders’
general meeting, the Company may dissolve or
change the contract signed in the aforesaid manner
or waive any of its rights in the contract.

The said share repurchase contract includes, but
not limited to, an agreement that consents to
undertake the obligation to repurchase the shares
and obtain the rights to repurchase them.

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

If the redeemable share that the Company is
entitled to repurchase is repurchased off-market
or by bidding, the repurchase price of such shares
must be capped. For the share repurchase by
bidding, the relevant bidding invitations must be
sent to all of its shareholders equally without
discrimination.

Deleted.
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Existing articles

Revised articles

Article 34

Shares repurchased in accordance with law by the
Company shall be cancelled within the period
prescribed by laws and administrative regulations
and rules, and the Company shall apply to the
original companies registration authority for
registration of the change of its registered shares
capital.

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

Deleted.

Article 35

Unless the Company is in the course of liquidation,
it must comply with the following provisions in
relation to repurchase of its issued Shares:

(1) where the Company repurchases Shares of the
Company at par value, payment shall be
made out of book surplus distributable
profits of the Company and proceeds of a
fresh issue of Shares made for that purpose;

(2) where the Company repurchases Shares of the
Company at a premium to its par value,
payment up to the par value shall be made
out of the book surplus distributable profits
of the Company and the proceeds of a fresh
issue of Shares made for that purpose.
Payment of the portion in excess of the par
value shall be effected as follows:

1. if the Shares being repurchased we re
issued at par value, payment shall be
made out of the book surplus
distributable profits of the Company;

Deleted.
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Existing articles

Revised articles

2. if the Shares being repurchased were
issued at a premium to its par value,
payment shall be made out of the book
surplus distributable profits of the
Company and the proceeds of a fresh
issue of Shares made for that purpose,
provided that the amount paid out of
the proceed of the fresh issue shall not
exceed the aggregate of premiums
received by the Company on the issue
of the old Shares repurchased nor the
amount of the Company’s share
premium account at the time of the
repurchase (or of the capital reserve
account) (including the premiums on
the fresh issue);

(3) payment by the Company in consideration of
the following shall be made out of the
Company’s distributable profits:

1. acquisition of rights to repurchase
Shares of the Company;

2. variation of any contract to repurchase
Shares of the Company;

3. release of any of the Company’s
obligations under any contract to
repurchase Shares of the Company;

(4) after the Company’s registered share capital
has been reduced by the total par value of the
cancelled Shares in accordance with the
relevant provisions, the amount deducted
from the distributable profits of the
Company for payment of the par value
portion of the Shares repurchased shall be
recorded to the Company’s share premium
account (or the capital reserve account).

If laws, regulations, normative documents or
relevant provisions of the securities regulatory
authority at the place where the securities are
listed otherwise specify the financial treatment
provisions in relation to the repurchase of shares,
these provisions shall prevail.
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Existing articles

Revised articles

Article 36
The Company’s shares are freely transferable
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Article 30
The Company’s shares are freely transferable
according to law.
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Existing articles

Revised articles
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Existing articles

Revised articles

Article 39

When any shareholder holding 5% or more of the
Company’s shares, director, supervisor, manager
or other senior officer of the Company disposes of
his/her/its shares in the Company or other
securities with the nature of stock rights within
six months of purchase, or purchases shares in the
Company again within six months of disposal, the
proceeds derived therefrom shall be retained for
the benefit of the Company, the Board of Directors
will withdraw the proceeds, except the disposals by
securities companies holding more than 5% of the
shares in the Company due to purchase of
remaining shares sold after underwriting and
other circumstances as stipulated by China
Securities Regulatory Commission.

The shares or other securities with the nature of
stock rights held by the aforesaid director,
supervisor, manager, senior officer or
natural-person shareholder include the shares or
other securities with the nature of stock rights held
by their spouse, parents and children or in the
name of other’s account.

If the Board of Directors fails to comply with the
provisions of the first paragraph hereof, the
sharecholders shall have the right to require the
Board of Directors to comply with the provisions
within thirty (30) days. If the Board of Directors
fails to comply with the provisions within the
prescribed period, the shareholders shall, for the
benefit of the Company and in their own names,
have the right to institute legal proceedings directly
at a People’s Court. Fheprovisions—efArticle 267
i ol : tionareapplicab] |

If the Board of Directors of the Company does not
comply with the provisions of the first paragraph
hereof, the responsible directors shall bear joint
and several liabilities legally accordingly.

Article 33

The directors, supervisors, and other senior
officers of the Company shall report to the
Company their holdings of shares and any
changes thereof. The shares transferred each year
during their term of office cannot exceed 25% of
the total shares they hold. The shares held by the
above mentioned persons cannot be transferred
within one (1) year after the shares of the
Company are listed for trading on the stock
exchange. None of these personnel is allowed to
transfer the shares of the Company held by them
within half a year from their departure from office.
When any shareholder holding 5% or more of the
Company’s shares, director, supervisor, manager
or other senior officer of the Company disposes of
his/her/its shares in the Company or other
securities with the nature of stock rights within
six months of purchase, or purchases shares in the
Company again within six months of disposal, the
proceeds derived therefrom shall be retained for
the benefit of the Company, the Board of Directors
will withdraw the proceeds, except the disposals by
securities companies holding more than 5% of the
shares in the Company due to purchase of
remaining shares sold after underwriting and
other circumstances as stipulated by China
Securities Regulatory Commission.

The shares or other securities with the nature of
stock rights held by the aforesaid director,
supervisor, = manager, senior  officer  or
natural-person shareholder include the shares or
other securities with the nature of stock rights held
by their spouse, parents and children or in the
name of other’s account.

If the Board of Directors fails to comply with the
provisions of the first paragraph hereof, the
shareholders shall have the right to require the
Board of Directors to comply with the provisions
within thirty (30) days. If the Board of Directors
fails to comply with the provisions within the
prescribed period, the shareholders, have the right,
for the benefit of the Company and in their own
names, to institute legal proceedings directly at a
People’s Court.

If the Board of Directors of the Company does not
comply with the provisions of the first paragraph
hereof, the responsible directors shall bear joint
and several liabilities legally accordingly.

~17 -




Existing articles

Revised articles

Section 4 Deleted.
Financial Assistance for the Repurchase of Shares

in the Company

Section 5 Deleted.
Share Certificates and Register of Shareholders

Article 54 Article 34

TheCempares—sharchetdersare personstoetulls
BedbdineshareseoheCompen—and—cheseaames
i I | . ¢ shareholders.

A shareholder shall enjoy rights and assume
obligations according to the class of shares held
by them. Shareholders of the same class shall enjoy
equal rights and assume the same obligations.

The Company shall establish the shareholders’
register based upon evidence provided by the
Securities Registration Authority, which is
sufficient evidence that shareholders hold shares
in the Company. Subject to paperless issue and
trading of the Company’s stocks, provisions of this
section apply to provisions of the securities
regulatory body and stock exchange in the place
of listing of stocks in the Company enacted
otherwise.

A shareholder shall enjoy rights and assume
obligations according to the class of shares held
by them. Shareholders of the same class shall enjoy
equal rights and assume the same obligations.
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Existing articles

Revised articles
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Article 55

The Board shall fix a date as the date for the
determination of share ownership required to
convene a shareholders’ general meeting,
distribute dividends, liquidation of the Company
and for other acts requiring confirmation of
shareholders’ identity. Shareholders whose names
are registered in the register of shareholders at the
close of business on the date of determination shall
be the shareholders entitled to the relevant
interests.

Article 35

The Board or the convener of a General Meeting
shall fix a date as the date for the determination of
share ownership required to convene a
shareholders’ general meeting, distribute
dividends, liquidation of the Company and for
other acts requiring confirmation of shareholders’
identity. Shareholders whose names are registered
in the register of shareholders at the close of
business on the date of determination shall be the
shareholders entitled to the relevant interests.
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Article 56

The holders of ordinary shares of the Company
shall enjoy the following rights:

(1) to receive dividends and other forms of profit
distribution on the basis of the number of
shares held by them;

(2) to request, convene, hold or participate in or
to appoint proxies to participate in the
sharecholders’general meetings and exercise
corresponding voting rights in accordance
with the laws;

(3) to supervise the operation of the Company,
and to make suggestions and raise queries;

(4) to transfer, give or pledge shares in
accordance with the provisions of laws,
administrative regulations, and the Articles
of Association,;

(5) to inquire the Articles of Association,
registers of shareholders, stubs of company
bonds, the minutes of shareholders’ meetings,
resolutions of the board meetings, resolutions
of the meetings of the Supervisory Committee
and the financial accounting reports;

(6) participate in the distribution of the residual

property of the Company on the basis of the

number of shares held by them when the

Company is terminated or liquidated;

(7) request the Company to buy back his shares if

a sharcholder opposes to the resolution of

merger or division of the Company at the

sharcholders’ general meeting;

(8) other rights stipulated by laws, administrative

regulations and the Articles of Association.

Article 36
The holders of ordinary shares of the Company
shall enjoy the following rights:

(1) to receive dividends and other forms of profit
distribution on the basis of the number of
shares held by them;

(2) to request, convene, hold or participate in or

to appoint proxies to participate in the
sharcholders’general meetings and exercise
corresponding voting rights in accordance
with the laws;
(3) to supervise the operation of the Company,
and to make suggestions and raise queries;

(4) to transfer, give or pledge shares in
accordance with the provisions of laws,
administrative regulations, and the Articles
of Association;

(5) to inquire the Articles of Association,
registers of shareholders, stubs of company
bonds, the minutes of shareholders’ meetings,
resolutions of the board meetings, resolutions
of the meetings of the Supervisory Committee
and the financial accounting reports;

(6) participate in the distribution of the residual

property of the Company on the basis of the

number of shares held by them when the

Company is terminated or liquidated;

(7) request the Company to buy back his shares

if a shareholder opposes to the resolution of

merger or division of the Company at the
sharcholders’ general meeting;

(8) other rights stipulated by laws,

administrative regulations and the Articles

of Association.
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Article 59

If a director, a manager or a senior officer
contravenes the provisions of the law,
administrative regulations or the Articles of
Association when carrying out/her his duties in
the Company and resulting in losses to the

Company, sharcholders individually or
collectively holding 1% of shares or more
continuously for 180 days, can request the

Supervisory Committee in writing to commence
litigation at the People’s Court. If the Supervisory
Committee contravenes the provisions of the law,
administrative regulations and the Articles of
Association when carrying out its duties in the
Company, resulting in losses to the Company,
sharcholders can request the Board of Directors in
writing to commence litigation at the People’s
Court.

If the Supervisory Committee or the Board of
Directors refuses to commence litigation after
receiving the shareholders” written request or fails
to commence litigation within 30 days of receiving
the request, or the situation is so urgent that
without commencing litigation immediately will
cause irreparable losses to the Company, the
shareholders under the previous paragraph may
commence litigation in their own names at the
People’s Court for the sake of the Company’s
interests.

If any person contravenes the legal interests of the
Company and leads to the losses of the Company,
a sharcholder under the first paragraph can
commence litigation at the People’s Court in
accordance with the two preceding paragraphs.

Article 39

If a director, a manager or other senior officer
the provisions of the law,
administrative regulations or the Articles of
Association when carrying out/her his duties in
the Company and resulting in losses to the

contravenes

Company, sharcholders individually or
collectively holding 1% of shares or more
continuously for 180 days, can request the

Supervisory Committee in writing to commence
litigation at the People’s Court. If the Supervisory
Committee contravenes the provisions of the law,
administrative regulations and the Articles of
Association when carrying out its duties in the
Company, resulting in losses to the Company,
shareholders can request the Board of Directors in
writing to commence litigation at the People’s
Court.

If the Supervisory Committee or the Board of
Directors refuses to commence litigation after
receiving the shareholders” written request or fails
to commence litigation within 30 days of receiving
the request, or the situation is so urgent that
without commencing litigation immediately will
cause irreparable losses to the Company, the
shareholders under the previous paragraph may
commence litigation in their own names at the
People’s Court for the sake of the Company’s
interests.

If any person contravenes the legal interests of the
Company and leads to the losses of the Company,
a sharcholder under the first paragraph can
commence litigation at the People’s Court in
accordance with the two preceding paragraphs.

Article 61
The provisions of Article 267 hercof shall be
applicable if sharcholders of foreign shares are
involved in the contents listed in Article 58 to
Article 60.

Deleted.
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Article 62
Holders of ordinary shares of the Company shall
have the following obligations:

(1

(2)

3)

4

(%)

(6)

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

to pay subscription fees based on the shares
subscribed by them and the method of capital
contribution;

shares except as
administrative

not to give up those
prescribed by laws or
regulations;

not to abuse the shareholders’ rights to

damage the Company’s or other
shareholders’ interests; not to abuse the
independent legal personality of the

Company and the limited liabilities of the
sharcholders to damage the interests of the
creditors of the Company; a shareholder, who
abuses his/her sharcholder’s rights, resulting
in losses suffered by the Company or other
sharcholders, shall compensate in accordance
with the law. Shareholders who abuse the
independent legal personality of the
Company and the limited liabilities of the
sharecholders, in order to escape from debts,
thereby seriously damaging the interests of
the Company’s creditors, shall jointly and
severally bear the Company’s debts.

Where shareholders with 10% or more of the
Company’s issued shares in separate or
aggregated holdings continue to acquire the
Company’s shares and become the de facto
controller, resulting in the resignation or
dismissal of management personnel of
medium or above level of the Company, the
shareholders shall pay one-off additional
gratuities to the leaving management
personnel, unless the leaving management
personnel waive their rights in writing.

Other obligations imposed by laws,
administrative regulations and the Articles
of Association.
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Article 41
Holders of ordinary shares of the Company shall
have the following obligations:

ey

(2)

3)

4

(%)

(6)

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

to pay subscription fees based on the shares
subscribed by them and the method of capital
contribution;

shares except as
administrative

not to give up those
prescribed by laws or
regulations;

not to abuse the shareholders’ rights to
damage the Company’s or other
shareholders’ interests; not to abuse the
independent legal personality of the
Company and the limited liabilities of the
sharecholders to damage the interests of the
creditors of the Company; a sharcholder, who
abuses his/her shareholder’s rights, resulting
in losses suffered by the Company or other
sharcholders, shall compensate in accordance
with the law.

Shareholders who abuse the independent
legal personality of the Company and the
limited liabilities of the shareholders, in order
to escape from debts, thereby seriously
damaging the interests of the Company’s
creditors, shall jointly and severally bear the
Company’s debts.

Where shareholders with 10% or more of the
Company’s issued shares in separate or
aggregated holdings continue to acquire the
Company’s shares and become the de facto
controller, resulting in the resignation or
dismissal of management personnel of
medium or above level of the Company, the
shareholders shall pay one-off additional
gratuities to the leaving management
personnel, unless the leaving management
personnel waive their rights in writing.

Other obligations imposed by laws,
administrative regulations and the Articles
of Association.
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Article 65

In addition to obligations imposed by laws,
administrative regulations or the listing rules of
the securities exchange(s) on which the shares of
the Company are listed, controlling shareholders
may not, in the exercise of their shareholders’
powers, make decisions prejudicial to the interests
of all or part of the sharecholders as a result of the
exercise of their voting rights on the issues set forth
below:

(1) relieving a director or supervisor of the
responsibility to act honestly in the best
interest of the Company;

(2) approving a director or supervisor (f or his/
her own or another person’s benefit) of
depriving the Company of its property in
any way, including (but not limited to) any
opportunities that are favorable to the
Company;

(3) approving a director or supervisor (for his/
her own or another person’s benefit) of
depriving other shareholders of their rights
or interests, including (but not limited to)
rights to distributions and voting rights, but
excluding a restructuring of the Company
submitted to and adopted by the
shareholders’ general meeting in accordance
with the Articles of Association.

Deleted.
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Article 66

For the purposes of the preceding Article, the term
“controlling shareholder” shall refer to a person
that satisfies any of the following conditions:

)

()

3)

4

he/she, acting alone or in concert with others,
has the power to elect more than half of the
number of the directors;

he/she, acting alone or in concert with others,
has the power to exercise or control the
exercise of 30% (inclusive) or more of the
Company’s voting rights;

he/she, acting alone or in concert with others,
holds 30% (inclusive) or more of the issued
public shares of the Company;

he/she, acting alone or in concert with others,
actually controls the Company in any other
manner.

Deleted.
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Article 68

The guarantees to be provided by the Company
shall be subject to the examination and approval
by a majority of all the Directors as well as 2/3 or
more of the Directors present at the board meeting
and disclosed promptly. The following external
guarantees to be provided by the Company shall be
considered and approved by the general meeting
upon examination and approval by the Board of
Directors:

(1) Any provision of guarantee, where the total
amount of external guarantees provided by
the Company and its controlled subsidiaries
reaches—or—exceeds 50% of the latest audited
total assets;

(2) Any provision of guarantee, where the total
amount of external guarantees provided by
the Company and its controlled subsidiaries
reaches—or—exceeds 30% of the latest audited
total assets;

(3) Provision of guarantee to anyone whose Debt
to asset ratio exceeds 70%;

(4) Provision of a single guarantee the amount of
which exceeds 10% of the latest audited net
assets;

(5) Provision of guarantee to shareholders, de
facto controllers and their connected parties;
(6) Provision of  guarantee  whose  the
amount in 12 consecutive
of the latest audited

accumulative
months exceeds 30%
total assets;
(7) Other circumstances as provided by laws,
administrative regulations, departmental
rules or the Articles of Association.

A resolution concerning the aforesaid guarantee in
item (6) considered at the general meeting shall be
passed with the approval of two thirds or more of
the voting rights held or represented by the
shareholders attending the meeting.

Article 45

The guarantees to be provided by the Company
shall be subject to the examination and approval
by a majority of all the Directors as well as 2/3 or
more of the Directors present at the board meeting
and disclosed promptly. The following external
guarantees to be provided by the Company shall be
considered and approved by the general meeting
upon examination and approval by the Board of
Directors:

(1) Any provision of guarantee, where the total
amount of external guarantees provided by
the Company and its controlled subsidiaries
exceeds 50% of the latest audited net assets;
(2) Any provision of guarantee, where the total
amount of external guarantees provided by
the Company and its controlled subsidiaries
exceeds 30% of the latest audited total assets;

(3) Provision of guarantee to anyone whose Debt
to asset ratio exceeds 70%;
(4) Provision of a single guarantee the amount of

which exceeds 10% of the latest audited net
assets;

(5) Provision of guarantee to shareholders, de
facto controllers and their connected parties;
(6) Provision of guarantee  whose the
accumulative amount in 12 consecutive

months exceeds 30% of the latest audited

total assets;
(7) Other circumstances as provided by laws,
administrative regulations, departmental
rules or the Articles of Association.

A resolution concerning the aforesaid guarantee in
item (6) considered at the general meeting shall be
passed with the approval of two thirds or more of
the voting rights held or represented by the
shareholders attending the meeting.
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Article 70

The general meetings shall include annual general
meetings and extraordinary general meetings.
Annual general meetings shall be convened once
a year and shall be held within six months from the
end of the preceding financial year.

The Company shall convene an extraordinary
general meeting within two months upon the
occurrence of any of the following circumstances:

the number of directors is less than the
number as stipulated in the Company Law
or less than two-thirds of the number
prescribed in the Articles of Association;

(1

(2) the losses of the Company which have not
been made up reach one-third of the total

share capital;

3)

(C))

whenever the Board considers necessary;
(5) when the Supervisory Committee proposes to
convene a meeting;

(6) other circumstances as provided by laws,
administrative  regulations, departmental
rules or the Articles of Association.

Article 47

The general meetings shall include annual general
meetings and extraordinary general meetings.
Annual general meetings shall be convened once
a year and shall be held within six months from the
end of the preceding financial year.

The Company shall convene an extraordinary
general meeting within two months upon the
occurrence of any of the following circumstances:

the number of directors is less than the
number as stipulated in the Company Law
or less than two-thirds of the number
prescribed in the Articles of Association;

e))

(2) the losses of the Company which have not
been made up reach one-third of the total

share capital;

Upon request of shareholders holding 10% or
more of shares in the Company either alone
or in aggregate;

whenever the Board considers necessary;
(5) when the Supervisory Committee proposes to
convene a meeting;

(6) other circumstances as provided by laws,
administrative regulations, departmental
rules or the Articles of Association.

The number of shares held as set forth in Item (3)
above shall be calculated as at the date when the
written request is made by shareholders.
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Article 71

Article 48 The convener will notify all shareholders
by means of announcement 21 days prior to the
AGM or 15 days prior to EGM. When the
Company calculates the start date, the date when
the meeting is held is excluded, except as otherwise
prescribed by laws, regulations and listing rules in
the place of listing of the Company’s stocks and
securities regulatory authorities.

Article 72

In the general meeting of the Company,
shareholders holding 3% or more of the total
voting shares of the Company, are entitled to
propose new resolutions to the Company in written
form. The Company shall include those matters
which are within the scope of duties of the general
meeting into the agenda of such meeting.

A general meeting shall not decide on any matter
not stated in the notice of the meeting.

Deleted.

Article 73

The specific place for each annual general meeting
or extraordinary general meeting shall be
determined by the Board of Directors and
announced in accordance with the Articles of
Association.

The venue for a physical general meeting to be held
shall be arranged. The Company shall provide
internet voting for the convenience of shareholders
attending the meetings. Sharcholders attending a
general meeting through the above means shall be
deemed attending.

Article 49

The specific place for each annual general meeting
or extraordinary general meeting shall be
determined by the Board of Directors and
announced in accordance with the Articles of
Association.

The venue for a physical general meeting to be held
shall be arranged, and general meeting shall be
held in the form of onsite meeting, online meeting
or both.The Company shall provide internet
voting for the convenience of sharcholders
attending the meetings. Shareholders attending a
general meeting through the above means shall be
deemed attending.
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Article 77

Where the Board of Directors does not agree
to convene an extraordinary general meeting,
or does not respond within 10 days after
receiving the request, ordinary shareholders
(including preferred shareholders whose
voting rights have been restored) holding
more than 10% of the Company’s shares
individually or in aggregate have the right to
propose to the Supervisory Committee to
convene an extraordinary general meeting,
and shall submit a request to the Supervisory
Committee in writing.

If the Supervisory Committee agrees to convene an
extraordinary general meeting, it shall issue a
notice to convene a general meeting within 5 days
of receiving the request. Changes to the original
request set out in the notice shall be subject to the
consents of relevant shareholders.

Article 53

Shareholders holding over 10% of shares in the
Company either alone or in aggregate have the
right to request the Board of Directors to hold an
EGM, provided that such request shall be filed in
writing. The Board of Directors shall provide a
written  response indicating approval or
disapproval of holding of EGM within 10 days of
receipt of the request according to laws and
regulations and these articles of association.

Where the Board of Directors agrees to hold an
EGM, it shall give a notice of general meeting
within 5 days of making of a board resolution,
provided that any change to the original request
contained in the notice shall be subject to the prior
consent of related shareholders. Where the Board
of Directors does not agree to convene an

extraordinary general meeting, or does not
respond within 10 days after receiving the
request, ordinary  shareholders  (including

preferred shareholders whose voting rights have
been restored) holding more than 10% of the
Company’s shares individually or in aggregate
have the right to propose to the Supervisory
Committee to convene an extraordinary general
meeting, and shall submit a request to the
Supervisory Committee in writing.

If the Supervisory Committee agrees to convene an
extraordinary general meeting, it shall issue a
notice to convene a general meeting within 5 days
of receiving the request. Changes to the original
request set out in the notice shall be subject to the
consents of relevant shareholders.
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The failure of the Supervisory Committee to issue a
notice of the shareholders’ meeting within the
prescribed time limit shall be deemed that the
Supervisory Committee will not convene and
preside over the shareholders’ meeting. Ordinary
shareholders (including preferred shareholders
whose  voting rights are restored) who
individually or collectively hold more than 10%
of the Company’s shares for more than 90
consecutive days may convene and preside over a
sharcholders’ meeting.

The failure of the Supervisory Committee to issue
a notice of the shareholders’ meeting within the
prescribed time limit shall be deemed that the
Supervisory Committee will not convene and
preside over the shareholders’” meeting. Ordinary
shareholders (including preferred shareholders
whose  voting rights are restored) who
individually or collectively hold more than 10%
of the Company’s shares for more than 90
consecutive days may convene and preside over a
sharcholders’ meeting.

Article 79

With respect to a general meeting convened by the
sharecholders, the Board of Directors and the
Secretary to the Board shall give cooperation.
The Board of Directors shall provide the register of
the shareholders as of the record date.

Article 55

With respect to a general meeting convened by the
Supervisory Committee or shareholders, the Board
of Directors and the Secretary to the Board shall
give cooperation. The Board of Directors shall
provide the register of the shareholders as of the
record date.

None.

Article 56

The costs and expenses required for general
meetings convened by the Supervisory Committee
or shareholders shall be borne by the Company.
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Article 81

When the Company convenes a general meeting,
the Board of Directors, the Supervisory Committee
and shareholder(s) individually or jointly holding
more than 3% of the Company’s shares shall have
the right to propose resolutions to the Company.

Shareholder(s) individually or jointly holding more
than 3% of the Company’s shares may propose
provisional proposals in writing to the convener(s)
10 wetrking days before the general meeting is
convened. The convener (s) shall issue a
supplementary notice of the general meeting
within 2 days after receiving the proposals to
announce the contents of the provisional
proposals.

Except as provided in the preceding paragraph,
after sending out a notice of general meeting, the
convener(s) shall not make any amendments to the
proposals included in the notice of general meeting
or add any new proposals.

. | als_of | L
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Article 58

When the Company convenes a general meeting,
the Board of Directors, the Supervisory Committee
and shareholder(s) individually or jointly holding
more than 3% of the Company’s shares shall have
the right to propose resolutions to the Company.

Shareholder(s) individually or jointly holding more
than 3% of the Company’s shares may propose
provisional proposals in writing to the convener(s)
10 days before the general meeting is convened.
The convener (s) shall issue a supplementary notice
of the general meeting within 2 days after receiving
the proposals to announce the contents of the
provisional proposals.

Except as provided in the preceding paragraph,
after sending out a notice of general meeting, the
convener(s) shall not make any amendments to the
proposals included in the notice of general meeting
or add any new proposals.

Proposals not set out in the notice of general
meeting or not complying with the Articles of
Association shall not be voted on or resolved by
the general meeting.
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Article 82
The notice of a general meeting shall include the
followings:

(1)  beingin-writtenform:

()

the time, venue and duration of the meeting;

3)

the matters and proposals submitted for
consideration at the meeting;

C))

Article 59
The notice of a general meeting shall include the
followings:

e))

the time, venue and duration of the meeting;
(2) the matters and proposals submitted for
consideration at the meeting;

(3) A conspicuous statement in writing that all
ordinary sharcholders (including preferred
sharcholders whose voting rights have been
resumed) have the right to attend the General
Meeting and engage proxies in writing to
attend the meeting and take part in voting
and that such proxies need not to be
sharcholders of the Company;

Q)

specified record date for shareholders entitled
to attend the general meeting;

(5) name and telephone number of the contact
person for the meeting;

(6) time and procedures of the voting on line or
by any other means.

Details of all proposals shall be disclosed on a full
and complete basis in the notice and
supplementary notice of general meeting. Where
opinions from independent non-executive directors
are required on any matters to be discussed, such
opinions and reasons from independent
non-executive directors shall be disclosed when
the notice or supplementary notice of general
meeting is issued.
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(7) A conspicuous statement in writing that all
shareholders have the right to attend the
General Meeting, and engage—ene—or—more
prexies in writing to attend the meeting and
take part in voting and that such proxies need
not to be shareholders of the Company;

(8) spectreddelrerstmeandphree ot the poveer
el stbemrestorpresorrote abthe rectne:
(9) speeifted record date for shareholders entitled
to attend the general meeting;

(10) name and telephone number of the contact
person for the meeting;

(11) time and procedures of the voting on line or
by any other means.

Details of all proposals shall be disclosed on a full
and complete basis in the notice and
supplementary notice of general meeting. Where
opinions from independent non-executive directors
are required on any matters to be discussed, such
opinions and reasons from independent
non-executive directors shall be disclosed when
the notice or supplementary notice of general
meeting is issued.

The voting online or by any other means shall be
started not earlier than 3:00 p.m. on the day
before the on-the-spot general meeting is held and
not later than 9:30 a.m. on the day when the
on-the-spot general meeting is held, and shall be
concluded not earlier than 3:00 p.m. on the day
when the on-the-spot general meeting ends.

The interval between the date of record and date of
meeting shall be no more than seven working days.
The date of record shall not be changed once
confirmed.

The voting online or by any other means shall be
started not earlier than 3:00 p.m. on the day
before the on-the-spot general meeting is held and
not later than 9:30 a.m. on the day when the
on-the-spot general meeting is held, and shall be
concluded not earlier than 3:00 p.m. on the day
when the on-the-spot general meeting ends.

The interval between the date of record and date of
meeting shall be no more than seven working days.
The date of record shall not be changed once
confirmed.

Subject to compliance with laws, regulations,
normative documents and relevant provisions of
the securities regulatory authority in the place of
listing of the Company’s stocks and fulfillment of
relevant prescribed procedures, for holders of H
shares, the Company may also give a notice of
General Meeting by posting it on the website of the
Company and the website designated by the HKSE
or in such other manners allowed by the Hong
Kong Listing Rules and these articles of
association.
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Article 83

Notice of general meeting shall be served to
sharecholders (whether or not entitled to vote at
the general meeting) by personal delivery or
prepaid mail to their addresses. The address of
the recipient shall be the address registered in the
register of sharcholders. For holders of domestic
shares, notice of general meeting may be issued in
the form of an announcement.

The aforesaid announcement shall be published in
one or more newspapers specified by the securities
regulatory authorities under the State Council. All
holders of domestic shares shall be deemed as
having been notified of the forthcoming general
meetings once the announcement is published.

For holders of overseas-listed foreign shares,
subject to the compliance with laws,
administrative regulations, normative documents
and relevant requirements of the securities
regulatory authorities of the place where the
shares of the Company are listed and relevant
procedures, the notice of a general meeting may be
published on the websites of the Company and the
websites designated by the SEHK, or by other
ways permitted under the Hong Kong Listing
Rules and the Articles of Association, instead of
delivery by hand or by prepaid mail to the holders
of overseas-listed foreign shares.

Deleted.
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Article 84

Where the elections of Directors and supervisors
are intended to be discussed at the general meeting,
the notice of the general meeting shall sufficiently
disclose the particulars of the candidates for
Directors and supervisors, and shall include at
least the following content:

(1) personal particulars such as education
background, work experience and part-time
job(s);

(2) whether the candidate has any related-party
relationship  with  the Company, its
controlling sharcholders and de facto
controllers;

(3) disclosures of the sharcholdings in the
Company;

(4) whether or not they have been penalized by

CSRC or other related authorities and the
stock exchange.

Apart from Directors and supervisors elected
through the cumulative voting system, each
candidate for Director or supervisor shall be
individually proposed.

Article 60
Where the elections of Directors and supervisors
are intended to be discussed at the general meeting,
the notice of the general meeting shall sufficiently
disclose the particulars of the candidates for
Directors and supervisors, and shall include at
least the following content:

(1) personal particulars such as education
background, work experience and part-time
job(s);

(2) whether the candidate has any related-party
relationship  with the Company, its
controlling sharcholders and de facto
controllers;

of the

disclosures the

Company;

3)

shareholdings in

(4)  whether or not they have been penalized by
CSRC or other related authorities and the

stock exchange.

L~
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Other information required to be disclosed
according to the provisions of the securities
regulatory authority in the place of listing of
the Company’s stocks and the HK Listing
Rules.

Apart from Directors and supervisors elected
through the cumulative voting system, each
candidate for Director or supervisor shall be
individually proposed.
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Article 87

All shareholders on the register of shareholders on
the shareholding record date or their proxies shall
be entitled to attend the general meeting, and vote
in accordance with the provisions of the relevant
laws, regulations and the Articles of Association.

Shareholders may attend the general meeting in
person or they may appoint proxies to attend and
vote on their behalf.

The instrument appointing a proxy shall be in
writing under the hand of the principal or his
attorney appointed by it; where the principal is a
legal person, such instrument shall be under its seal
or under the hand of his Director or attorney duly
authorized.

Article 63

All shareholders on the register of shareholders on
the shareholding record date or their proxies shall
be entitled to attend the general meeting, and vote
in accordance with the provisions of the relevant
laws, regulations and the Articles of Association.

Sharcholders may attend the general meeting in
person or they may appoint proxies to attend and
vote on their behalf.

The instrument appointing a proxy shall be in
writing under the hand of the principal or his
attorney appointed by it in writing according to
the listing rules in the place of listing of stocks;
where the principal is a legal person, such
instrument shall be under its seal or under the
hand of his Director or attorney duly authorized in
writing according to the listing rules in the place of
listing of stocks.

— 35 —




Existing articles

Revised articles

Article 88

Individual shareholders who attend the meeting in
person shall produce their identity cards or other
effective document or proof of identity and stock
account cards. Proxies of individual shareholders
shall produce effective proof of identity and the
authorization letter from the shareholder.

A corporate sharecholder shall appoint a legal
representative or a proxy entrusted by the legal
representative to attend the meeting. If a legal
representative attends the meeting, he shall
produce his identity card and a valid certificate
proving his qualification to be a legal
representative; if a proxy is entrusted to attend
the meeting, the proxy shall produce his identity
card, and a written power of attorney issued by the
legal representative of the corporate sharcholder in
accordance with the law.

Article 89

@) therigl I i I oriointlvwitl
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Article 64

Individual shareholders who attend the meeting in
person shall produce their identity cards or other
effective document or proof of identity and stock
account cards. Proxies of individual shareholders
shall produce effective proof of identity and the
authorization letter from the shareholder.

A corporate sharcholder shall appoint a legal
representative or a proxy entrusted by the legal
representative to attend the meeting. If a legal
representative attends the meeting, he shall
produce his identity card and a valid certificate
proving his qualification to be a legal
representative; if a proxy is entrusted to attend
the meeting, the proxy shall produce his identity
card, and a written power of attorney issued by the
legal representative of the corporate shareholder in
accordance with the law.

If a shareholder is a recognized clearing house or
its agent within the meaning of the relevant
regulations imposed in Hong Kong from time to
time, he may authorize one or more proxy(ies) as
he thinks fit to act as his proxy(ies) at any general
meeting. However, if more than one proxies are
appointed, the proxy form shall specify the number
and class of shares represented by each of such
proxies under the authorization, and signed by
authorized person of recognized clearing house.
Such authorized proxies are entitled to attend the
meeting on behalf of the recognized clearing house
or its agent (without presentation of evidence of
their shareholding, notarized authorization and/or
further proof demonstrating the duly granting of
the same) and exercise the right, as if they were the
individual shareholders of the Company.
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If a shareholder is a recognized clearing house or
its agent within the meaning of the relevant
regulations imposed in Hong Kong from time to
time, he may authorize one or more proxy(ies) as
he thinks fit to act as his proxy(ies) at any general
meeting er-elass-meeting-ofshareholders. However,
if more than one proxies are appointed, the proxy
form shall specify the number and class of shares
represented by each of such proxies under the
authorization, and signed by authorized person of
recognized clearing house. Such authorized proxies
are entitled to attend the meeting on behalf of the
recognized clearing house or its agent (without
presentation of evidence of their shareholding,
notarized authorization and/or further proof
demonstrating the duly granting of the same) and
exercise the right, as if they were the individual
shareholders of the Company.

Article 90

The instrument issued by the sharecholder to
authorize another person to attend the general
meeting shall state the following contents:

)

name of the proxy;

(2) whether the proxy has voting rights;

(3) indication of consent, objection or abstention
concerning each proposal to be resolved on
the agenda of general meeting;

4

(%)

date of signing of the instrument and term of
validity;

(6) signature (or seal) of the principal. If the
principal is a corporate sharcholder, the
power of attorney shall be affixed with the
corporate seal

Article 65

The instrument issued by the sharcholder to
authorize another person to attend the general
meeting shall state the following contents:

(1

name of the proxy;

(2) whether the proxy has voting rights;

(3) indication of consent, objection or abstention
concerning each proposal to be resolved on
the agenda of general meeting;

(4) date of signing of the instrument and term of
validity;

(5) The signature (or seal) of the principal or
agent appointed by it in writing according to
the listing rules in the place of listing of
stocks. Where the principal is a corporate
shareholder, the power of attorney shall be
affixed with the corporate seal or signed by
one of its directors or duly authorized agent
according to the listing rules in the place of
listing of stocks. A proxy present at a General
Meeting shall be deemed to constitute the
corporate shareholder as attending the
General Meeting in person.
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Article 91
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form shall state that if the shareholder does not
give specific instructions, the proxy shall vote at
his/her/its own discretion.

Article 66

The proxy form shall state that if the shareholder
does not give specific instructions, the proxy shall
vote at his/her/its own discretion.

Article 92
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Where-theinstrament is signed by another person
authorized by the principal, the authorization
letter or other documents authorizing the
signatory shall be notarized. The notarized
authorization letter or  other authorized
documents and the power of attorney for voting
proxy shall be placed tegether at the domicile of
the Company or at such other places as specified in
the notice of convening the meeting.

Where the principal is a legal person, its legal
representative or the person authorized by
resolution of its board of directors or other
decision-making body shall be entitled to attend

Article 67

Where the power of attorney for voting proxy is
signed by another person authorized by the
principal, the authorization letter or other
documents authorizing the signatory shall be
notarized. The notarized authorization letter or
other authorized documents and the power of
attorney for voting proxy shall be placed at the
domicile of the Company or at such other places as
specified in the notice of convening the meeting.

Where the principal is a legal person, its legal
representative or the person authorized by
resolution of its board of directors or other
decision-making body shall be entitled to attend
the Company’s general meetings as the
representative of such legal person.

the Company’s general meetings as the
representative of such legal person.

Article 93 Deleted.
Where the entrusting party is deceased or

incapacitated to act or whose signed proxy form
is withdrawn or the relevant shares have been
transferred prior to the voting, a vote given in
accordance with the terms of the proxy form shall
remain valid as long as the Company has not
received a written notice of such matters before the
commencement of the relevant meeting.
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Article 97

The general meeting shall be convened by the
Board of Directors and presided over by the
chairman of the Board of Directors. Where the
chairman of the Board of Directors is unable to
discharge or fails to discharge his/her duties, the
meeting shall be convened and presided over by the
vice chairman of the Board of Directors (if there
are two or more vice chairmen, the one elected by
one half or more of the directors shall preside over
the meeting). Inthe-eventthatboth-the chairman
ard—vice—ehairman—are—unable—to—attend—the

The general meetings convened by the Supervisory
Committee shall be presided over by the Chairman
of the Supervisory Committee. Should the
Chairman be wunable to perform or fail to
perform the duties, it shall be presided over by a

supervisor elected by half or more of the
SUpEervisors.

For the general meetings convened by
shareholders, the conveners shall nominate a

representative to preside over the meeting.

In the event that the chairperson of the meeting
violates the rules of procedures which results in the
general meeting being unable to continue, upon
approval by the shareholders representing more
than half of the voting rights present at the
meeting, a person may be elected to preside over
the general meeting and the meeting shall continue.

Article 71

The general meeting shall be convened by the
Board of Directors and presided over by the
chairman of the Board of Directors. Where the
chairman of the Board of Directors is unable to
discharge or fails to discharge his/her duties, the
meeting shall be convened and presided over by the
vice chairman of the Board of Directors (if there
are two or more vice chairmen, the one elected by
one half or more of the directors shall preside over
the meeting). Where the board chairman and vice
board chairmen are unable to attend the meeting,
the meeting shall be presided over by a director
jointly elected by half or more of directors.

The general meetings convened by the Supervisory
Committee shall be presided over by the Chairman
of the Supervisory Committee. Should the
Chairman be unable to perform or fail to
perform the duties, it shall be presided over by a

supervisor elected by half or more of the
SUpervisors.

For the general meetings convened by
sharecholders, the conveners shall nominate a

representative to preside over the meeting.

In the event that the chairperson of the meeting
violates the rules of procedures which results in the
general meeting being unable to continue, upon
approval by the shareholders representing more
than half of the voting rights present at the
meeting, a person may be elected to preside over
the general meeting and the meeting shall continue.
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Article 106
The following matters shall be adopted by way of
ordinary resolutions at general meetings:

(1) work reports of the Board of Directors and
the Supervisory Committee;

(2) profit distribution plans and loss recovery
plans prepared by the Board of Directors;

(3) dismissal—of the members of the Board of
Directors and the supervisory committee and
hei . " ] 3

(4) annual budget—plans—tinal—aececount—plans;
batree—sheets—reome—statements—andother
finanetal statements—of the Company;

(5) annual reports of the Company;

(6) other matters other than those required by

the laws, administrative regulations, the
listing rules of the stock exchange on which
the shares of the Company are listed or the
Articles of Association to be adopted by
special resolutions.

Article 80

The following matters shall be adopted by way of
ordinary resolutions at general meetings:

(1) work reports of the Board of Directors and
the Supervisory Committee;

(2) profit distribution plans and loss recovery
plans prepared by the Board of Directors;
(3) appointment and dismissal of the members of
the Board of Directors and the supervisory
committee and their remuneration matters;

4

annual budget plans and final account plans
of the Company;

(5) annual reports of the Company;
(6) other matters other than those required by
the laws, administrative regulations, the

listing rules of the stock exchange on which
the shares of the Company are listed or the
Articles of Association to be adopted by
special resolutions.

— 40 —




Existing articles

Revised articles

Article 107
The following matters shall be adopted by way of

special resolutions at shareholders’ general
meetings:
(1) increase or reduction in the registered capital

and-—issuc—olsharcs ol —any class.—stock
| othersimil ities:

(2) issue-of-corporate-bonds:

(3) the division, split, merger, dissolution,
liquidation and change of corporate form of
the Company;

(4) amendments to the Articles of Association;

(5) the purchases and disposals of material assets
or guarantees within one year, which exceed
30% of the latest audited total assets of the
Company;

6)  adj | it distribut ley:

(7) equity incentive pelieies;

(8) acquisition of shares of the Company as
stipulated in paragraph (1) or (2) of Article
30 hereof;

(9) any other matters required by the laws,

administrative regulations or the Articles of
Association, and matters considered in an
ordinary resolution adopted at a
shareholders’ general meeting having a
material impact on the Company, and thus
in need of approval by a special resolution.

Article 81
The following matters shall be adopted by way of

special resolutions at shareholders’ general

meetings:

(1) increase or reduction in the registered capital;

(2) the division, split, merger, dissolution,
liquidation and change of corporate form of
the Company;

(3) amendments to the Articles of Association;

(4) the purchases and disposals of material assets
or guarantees within one year, which exceed
30% of the latest audited total assets of the
Company;

(5) equity incentive plans;

(6) acquisition of shares of the Company as
stipulated in item (1) or (2) of Article 27
hereof;

(7) any other matters required by the laws,

administrative regulations or the Articles of
Association, and matters considered in an
ordinary  resolution  adopted at a
shareholders’ general meeting having a
material impact on the Company, and thus
in need of approval by a special resolution.
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Article 109

When connected transactions are being considered
at a shareholders’ general meeting, the connected
shareholders shall abstain from voting, and the
number of shares carrying voting rights
represented by them shall not be counted in the
total number of valid votes; The announcement on
the resolutions of a general meeting shall fully
disclose the voting results of non-connected
shareholders. H—eonneeted—shareholders—ean—not

If any shareholder shall abstain from voting on
certain resolution in accordance with the listing
rules of the place of listing where—the
eersens—hstedtereren—shares—sehsted. or such
listing rules limit any shareholder to vote in favor
of or against certain resolution, the voting which
violates such requirement or limitation by such
shareholder or his proxy shall not be included in
the voting results.

Article 83

When connected transactions are being considered
at a shareholders’ general meeting, the connected
shareholders shall abstain from voting, and the
number of shares carrying voting rights
represented by them shall not be counted in the
total number of valid votes; The announcement on
the resolutions of a general meeting shall fully
disclose the voting results of non-connected
shareholders.

If any shareholder shall abstain from voting on
certain resolution in according to applicable laws
and regulations and the listing rules in the place of
listing of the Company’s stocks, or such listing
rules limit any sharcholder to vote in favor of or
against certain resolution, the voting which
violates such requirement or limitation by such
shareholder or his proxy shall not be included in
the voting results.
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Article 111

List of Director and supervisor candidates shall be
submitted in the form of proposals to the
shareholders’ general meeting for vote.

As to voting for the election of Directors and
supervisors at the general meeting, cumulative
voting system may be adopted in accordance with
the provisions in the Articles of Association or
resolutions to be passed at the sharcholders’
general meeting.

The cumulative voting system as mentioned in the
preceding paragraph means that in the election of
directors or supervisors at the shareholders’
general meeting, each share carries a voting right
equivalent to the number of directors or
supervisors to be elected. A shareholder may
concentrate the voting rights. The Board shall
notify shareholders of the biography and profile of
the director and supervisor candidates.

Candidates for directors and supervisors of the
Company are generally shareholders’
representatives of the Company, senior officers of
the Company or social celebrities. Candidates of
directors or supervisors who are not staff
representatives shall be nominated by the board
of directors or the board of supervisors of last term
of office and submitted to the general meeting for
vote.

Article 85

List of Director and supervisor candidates shall be
submitted in the form of proposals to the
shareholders’ general meeting for vote.

As to voting for the election of Directors and
supervisors at the general meeting, cumulative
voting system may be adopted in accordance with
the provisions in the Articles of Association or
resolutions to be passed at the sharcholders’
general meeting. The election of more than two
independent non-executive directors at a General
Meeting shall adopt the cumulative voting system.

The cumulative voting system as mentioned in the
preceding paragraph means that in the election of
directors or supervisors at the sharcholders’
general meeting, each share carries a voting right
equivalent to the number of directors or
supervisors to be elected. A shareholder may
concentrate the voting rights. The Board shall
notify shareholders of the biography and profile of
the director and supervisor candidates.

Candidates for directors and supervisors of the
Company are generally shareholders’
representatives of the Company, senior officers of
the Company or social celebrities. Candidates of
directors or supervisors who are not staff
representatives shall be nominated by the board
of directors or the board of supervisors of last term
of office and submitted to the general meeting for
vote.
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Article 114
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Article 88

One and the same vote can only be cast either
onsite, online or in another voting manner. If there
occurs repeated casting of one and the same vote,
the results of the first voting shall prevail.

Article 116 Deleted.
On a poll taken at a meeting, a sharcholder
(including a proxy) entitled to two or more votes

need not cast all his votes in the same way.

Article 120 Deleted.

The chairman of the meeting shall determine
whether or not a resolution of the general
meeting shall be adopted. His decision shall be
final and conclusive and shall be announced at the
meeting and recorded in the meeting minutes.
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Article 121

Where the chairman of the meeting has any doubt
as to the voting result of a resolution proposed for
voting, he may request the votes to be counted. If
the chairman of the meeting fails to have the votes
counted, any shareholder or proxy attending the
meeting who objects to the result announced by the
chairman of the meeting may require immediately
after the declaration that the votes be counted, the
chairman of the meeting shall have the votes
counted immediately.

Eherethevetesareevmrted s eenern e et

Article 93

Where the chairman of the meeting has any doubt
as to the voting result of a resolution proposed for
voting, he may request the votes to be counted. If
the chairman of the meeting fails to have the votes
counted, any shareholder or proxy attending the
meeting who objects to the result announced by the
chairman of the meeting may require immediately
after the declaration that the votes be counted, the
chairman of the meeting shall have the votes
counted immediately.

Article 122

Copies of the meeting minutes shall be available
for inspection during business hours of the
Company by any shareholder without charge. If
any shareholder demands from the Company a
copy of such minutes, the Company shall deliver
the copy within seven days after the receipt of
reasonable costs.

Deleted.

Section 7
Special  Procedures
Shareholders

for Voting by Class

Deleted.
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Article 135
Directors of the Company are natural persons and
need not be shareholders of the Company.

Article 98
Directors of the Company are natural persons and
need not be shareholders of the Company.

A person may not serve as a director of the
Company if such person:

I) Has no or limited capacity for civil conduct;

Has been subjected to criminal punishment
due to corruption, bribery, embezzlement or
misappropriation of properties or disruption
of the order of socialist market economy and
has been within less than five years of
completion of the execution of sentence or
has been deprived of political rights due to
crime and within less than five years of
completion of the execution of sentence;

(IIT) Has been within less than three years of
completion of bankruptcy liquidation of a
company or enterprise subjected to
bankruptcy liquidation, provided that such

person served as a director or factory
manager or general manager of the
company or enterprise and was held

personally responsible for the bankruptcy of
the company or business;

(IV) Has been within less than three years of
revocation of business license of a company
or enterprise that has its business license
revoked or is ordered to be shut down due to
legal violations, provided that such person

served as the legal representative of the

company or enterprise and was held
personally responsible for such legal
violations.

(V) Has not repaid personal debts of substantial
value when due;

(VI) Has been banned from securities market by

CSRC and remains so; or

(VII)Falls into any other circumstances prescribed
in laws, administrative regulations or
departmental rules.

Election or appointment of any director in
violation of provisions of this article shall be
invalid. The Company will remove any director
from his or her office if the director falls within
any of the circumstances set forth above during his
or her directorship.
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Article 136

Directors shall be elected or replaced at a general
meeting. The term of office of the Directors shall
be three years and directors may serve consecutive

terms if re-elected. Before—expiry—ofthe—ecurrent
C offi . | | rmissed

without-eatse by-thegeneral-meeting—The general
meeting may, by an ordinary resolution, dismiss
any Director before the expiry of his term of office
(but without prejudice to such Director’s right to
claim damages based on any contract) on the
condition that all the relevant laws and
administrative regulations are fully complied with.

The tenure of a Director shall start from the date
on which the said Director assumes office until the
expiration of the term of the incumbent Board. In
the event that re-election of Directors is not
conducted on a timely manner upon expiration of
the term of service of a Director, the incumbent
Directors shall continue to perform their duties of
Directors in accordance with laws, administrative
regulations, department rules and requirements of
the Articles of Association until incoming director
assumes his office.

Article 99

Directors shall be elected or replaced at a general
meeting. The term of office of the Directors shall
be three years and directors may serve consecutive
terms if re-elected. The general meeting may, by an
ordinary resolution, dismiss any Director before
the expiry of his term of office (but without
prejudice to such Director’s right to claim
damages based on any contract) on the condition
that all the relevant laws and administrative
regulations are fully complied with.

The tenure of a Director shall start from the date
on which the said Director assumes office until the
expiration of the term of the incumbent Board. In
the event that re-eclection of Directors is not
conducted on a timely manner upon expiration of
the term of service of a Director, the incumbent
Directors shall continue to perform their duties of
Directors in accordance with laws, administrative
regulations, department rules and requirements of
the Articles of Association until incoming director
assumes his office.

A director may be general manager or another
senior executive, provided that the total number of
directors who are general manager or other senior
executives and directors who are employee
representatives may not exceed half of all
directors of the Company.

Article 141

Upon coming into effect of his resignation or
expiry of his term of office, a Director shall
complete his hand-over procedures with the
Board of Directors. The fiduciary duties of a
Director to the Company and the sharecholders do
not necessarily cease upon termination of his term
of office.

Article 104

Upon coming into effect of his resignation or
expiry of his term of office, a Director shall
complete his hand-over procedures with the
Board of Directors. The fiduciary duties of a
Director to the Company and the shareholders do
not necessarily cease upon termination of his term
of office, and his obligations to keep the
Company’s business secrets confidential will
survive the expiration of his term of office until
such secrets become public information.
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Article 147
The Board of Directors exercises the following
functions and powers:

e))

()

3)

C))

(%)

(6)

(7)

®)

)

to convene the shareholders’ general meeting
and to report on its work to the shareholders
in general meetings;

to implement the resolutions adopted by the
sharecholders in general meetings;

to determine the Company’s business plans
and investment proposals;

to formulate the Company’s proposals for

annnual financial budgets and final
accounting;

to  formulate the Company’s profit
distribution proposal and loss recovery

proposal;

to formulate proposals for the increase or
reduction of the Company’s registered capital
and for the issuance of the Company’s
debentures or other securities and listing;

to formulate plans for important mergers and
acquisition of the shares of the Company as

. w ] . . :
Pereet or consolidation, division,
dissolution or change of the form of the
Company;

to decide on the internal

management structure;

Company’s

Article 110
The Board of Directors exercises the following
functions and powers:

ey

(2)

3)

4

(%)

(6)

(7

®)

)

to convene the shareholders’ general meeting
and to report on its work to the shareholders
in general meetings;

to implement the resolutions adopted by the
sharcholders in general meetings;

to determine the Company’s business plans
and investment proposals;

to formulate the Company’s proposals for

annnual financial budgets and final
accounting;

to formulate the Company’s profit
distribution proposal and loss recovery

proposal;

to formulate proposals for the increase or
reduction of the Company’s registered capital
and for the issuance of the Company’s
debentures or other securities and listing;

to formulate plans for important mergers and
acquisition of the shares of the Company, or
consolidation, division, dissolution or change
of the form of the Company;

to decide upon the external investments,
acquisition and sale of assets, provision of
external guarantees, related-party
transactions and financial aid by and of the
Company other than matters subject to
deliberation by the General Meeting or
matters authorized to be decided by the
general manager;

to decide on the internal

management structure;

Company’s
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(10) to decide on the appointment or removal of
the Company’s manager, Secretary to the
Board of Directors, securities representatives
authorized by the Board of Directors and,
based on the recommendations of the
manager, to decide on the appointment or
removal of the vice manager(s) and other
senior officers such as CFO, and decide on
their remuneration matters and incentives
and disincentives matters;

(I1) to  formulate the basic

management system;

Company’s

(12)

to formulate proposals for any amendment of
the Articles of Association;

(13) to manage the information disclosure of the
Company;

(14) to propose to the shareholders’ general
meeting for employment or replacement of
the accountancy firm that does auditing for
the Company;

(15) to hear reporting from the Company’s
manager and inspect the performance of the
manager;

(16)
- ol ted B (3)(5
or-(6)-ol-Article 30-hercols

(17) to exercise any other powers conferred by the

laws, administrative regulations, department

rules, the Articles of Association.

(10) to decide on the appointment or removal of
the Company’s manager, Secretary to the
Board of Directors, securities representatives
authorized by the Board of Directors and
other senior officers, and determine their
remunerations matters and incentives and
disincentives matters; and, based on the
recommendations of the manager, to decide
on the appointment or removal of the vice
manager(s) and other senior officers such as
CFO, and decide on their remuneration
matters and incentives and disincentives
matters;

(11) to  formulate the basic

management system;

Company’s

(12)

to formulate proposals for any amendment of
the Articles of Association;

(13) to manage the information disclosure of the
Company;

(14) to propose to the shareholders’ general
meeting for employment or replacement of
the accountancy firm that does auditing for
the Company;

(15) to hear reporting from the Company’s
manager and inspect the performance of the
manager;

(16) to exercise any other powers conferred by the
laws, administrative regulations, department
rules, the Articles of Association.
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Article 149

The Board of Directors shall formulate the
procedural rules to be followed at meetings of the
Board of Directors, so as to ensure the Board of
Directors fulfill resolutions adopted at the
shareholders’ general meeting, improve working
efficiency and ensure scientific decision making.

The Board of Dircctors shall determine the extent
of—theri—For—esaermab—vestents—ostablish
striet——examination and decision-making
procedures, organize related experts and
professionals to make assessment in case of
significant investment project and report the
result thereof to the sharecholders’ general
meeting for approval.

Article 112

The Board of Directors shall formulate the
procedural rules to be followed at meetings of the
Board of Directors, so as to ensure the Board of
Directors fulfill resolutions adopted at the
shareholders’ general meeting, improve working
efficiency and ensure scientific decision making.

Article 113

The Board of Directors shall establish applicable
examination and decision-making procedures for
external investments, acquisition and sale of assets,
asset mortgage, external guarantee, entrusted
wealth management, related-party transactions,
external donation and other matters; organize
related experts and professionals to make
assessment in case of significant investment
project and report the result thereof to the
shareholders’ general meeting for approval.
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Article 151
The chairman of the Board of Directors shall
exercise the following powers:

(1) to preside over shareholders’ general
meetings and to convene and preside over
meetings of the Board of Directors;

(2) to urge and check on the implementation of

resolutions passed by the Board of Directors;

(3) to sign important documents of the Board of

Directors and other documents that shall be

signed by the legal representative of the

Company;

the

(4) to exercise the

representative;

powers of legal

(5) in case of emergency of catastrophic natural
disasters and other force majeure events,
exercise the special right of disposal over the
Company’s affairs that are in accordance
with the requirements of laws and interests
of the Company, and report to the Board of
Directors and the general meeting afterwards;
(6) to exercise other powers conferred by the
Board of Directors.

I£ the chai . ard ot D . :
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Article 115

The chairman of the Board of Directors shall

exercise the following powers:

(1) to preside over shareholders’ general
meetings and to convene and preside over
meetings of the Board of Directors;

(2) to urge and check on the implementation of

resolutions passed by the Board of Directors;

(3) to sign important documents of the Board of

Directors and other documents that shall be

signed by the legal representative of the

Company;

the the legal

(4) to exercise powers of

representative;
(5) in case of emergency of catastrophic natural
disasters and other force majeure events,
exercise the special right of disposal over
the Company’s affairs that are in accordance
with the requirements of laws and interests of
the Company, and report to the Board of
Directors and the general meeting afterwards;
(6) to exercise other powers conferred by the
Board of Directors.
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None.

Article 117

The Board of Directors of the Company sets up
Strategic Development and ESG Committee, Audit
Committee, Nomination Committee and
Remuneration and Appraisal Committee, and
formulates corresponding implementing rules
setting forth the main duties, decision-making
procedures and rules of procedure of each
specialized committee, etc. Of them, independent
directors hold the majority of positions in the
Audit Committee, Nomination Committee and
Remuneration and Appraisal Committee and
serve as conveners, while the convener of the
Audit Committee shall be a professional
accountant. The specialized committees shall be
accountable and responsible to the Board of
Directors, perform duties pursuant to these
articles of association and under authority of the
Board of Directors, and shall submit its proposals
to the Board of Directors for deliberation and
decision wunless as otherwise prescribed or
authorized. The Board of Directors is responsible
for formulating work procedures of specialized
committees and regulating the operation of
specialized committees.
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None.

Article 118
The Strategic Development and ESG Committee
comprises 3 directors, and its main duties are:

(I) Study and advise on the long-term strategic
plan of the Company for development;

(IT) Track and supervise the development
strategies and plans formulated by the
Company;

(ITT) Study and advise on the Environmental,
Social and Governance (ESG) strategy of
the Company, and track, supervise and
review ESG-related matters of the Company;

(IV) Other  matters  prescribed by laws,
regulations, the listing rules in the place of
listing of the Company and these articles of
association, or authorized by General
Meeting or Board of Directors.

The aforesaid duties will be further prescribed in
detail in working rules of the Strategic
Development and ESG Committee as necessary
in light of the Company’s operational realities.
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None.

Article 119

The Audit Committee comprises 3 independent
non-executive directors, of whom at least one shall
have appropriate accounting competency or
related financial management expertise, who shall
act as the convener. The Committee’s main duties
are:

(I)  Supervise and evaluate the work of external
audit firms and propose appointment,
replacement or termination of external audit
firm;

(IT) Supervise and evaluate internal audit
performance and supervise the internal audit
policy of the Company and its
implementation;

(ITT) Supervise and evaluate the internal control
and operational compliance of the Company,
and examine significant related-party
transactions;

(I'V) Study and advise on the establishment of risk
management system by the Company,
monitor the implementation of relevant risk
management and internal control policies,
and periodically review the risk management
control system;

(V) Other matters prescribed by laws,
regulations, the listing rules in the place of
listing of the Company and these articles of
association, or authorized by General
Meeting or Board of Directors.

The aforesaid duties will be further prescribed in
detail in working rules of the Audit Committee as
necessary in light of the Company’s operational
realities.
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None.

Article 120

The Nomination Committee comprises 3 directors,
including 2 independent non-executive directors,
with independent non-executive director serving as
the convener. The Committee’s main duties are:

(I)  Study the selection criteria and procedure for
directors, general manager and other senior
executives appointed by the Board of
Directors, and provide suggestions to the
Board of Directors;

(IT) Extensively seek qualified candidates,
examine and advise to the Board of
Directors on director candidates and
candidates for senior executives of the
Company subject to appointment by the
Board of Directors of the Company, and
review the independence of proposed
independent non-executive directors;

(III) Suggest nominations of candidates for the
next session of the Board of Directors to the
incumbent Board of Directors and advise to
the Board of Directors on appointment or
reappointment and director succession plans
when the Board of Directors is reelected;

(IV) Evaluate the job performance of directors
and senior executives and bring forward
opinions or suggestions on replacement of
directors or senior executives based on
evaluation results as and when necessary;

(V) Examine the structure, headcount,
composition and diversity of the Board of
Directors at least each year, and raise
suggestions on any proposed changes to the
Board of Directors in support of the
Company’s strategies;

(VI) Other  matters  prescribed by laws,
regulations, the listing rules in the place of
listing of the Company and these articles of
association, or authorized by General
Meeting or Board of Directors.

The aforesaid duties will be further prescribed in
detail in working rules of the Nomination
Committee as necessary in light of the
Company’s operational realities.
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None.

Article 121

The Remuneration and Appraisal Committee
comprises 3 directors, including 2 independent
non-executive  directors,  with independent
non-executive director serving as the convener.
The Committee’s main duties are:

(I) Deliberate the performance appraisal system
and performance appraisal indicators for
directors and senior executives, and review
and approve the remuneration suggestions
for the management;

(IT) Deliberate the remuneration system, policy
and structure, remuneration standards and
appraisal objectives for directors and senior
executives; and evaluate the job performance
and annual performance of directors and
senior executives;

(ITI) Deliberate the remunerations, benefits and
long-term incentive plans for directors and
senior executives and advise on the Board of
Directors accordingly;

(IV) Review the qualifications, conditions of
award and conditions of exercise for
individuals  proposed to be granted
long-term incentive plans, and examine the
qualifications, conditions of award and
conditions of exercise for individuals who
have been granted long-term incentive plans;

(V) Other matters prescribed by laws,
regulations, the listing rules in the place of
listing of the Company and these articles of
association, or authorized by General
Meeting or Board of Directors.

The aforesaid duties will be further prescribed in
detail in working rules of the Remuneration and
Appraisal Committee as necessary in light of the
Company’s operational realities.
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Article 154

Where it is under any of the following
circumstances, the chairman of the Board of
Directors shall, within 10 days after receiving the
proposal, convene an extraordinary meeting of the
Board of Directors:

(1)  When the chairman of the Board of Directors
considers it necessary to hold a meeting;

(2) When 1/3 or more directors jointly put
forward a motion;

(3) When the Supervisory Committee puts
forward a motion;

(4) When the manager puts forward a motion;

(5) When 1/2 or more independent non-executive
directors put forward a motion;

(6) When the shareholders that represent 1/10 or

more of the voting rights put forward a
motion.

When the department in charge of supervising
securities matters temporarily proposes to Board
of Directors to resolve on certain matters, the
chairman of the Board of Directors may convene
extraordinary meeting of the Board of Directors.

Article 123

Where it is under any of the following
circumstances, the chairman of the Board of
Directors shall, within 10 days after receiving the
proposal, convene and chair an extraordinary
meeting of the Board of Directors:

When the chairman of the Board of Directors
considers it necessary to hold a meeting;

(1

(2) When 1/3 or more directors jointly put
forward a motion;
(3) When the Supervisory Committee puts

forward a motion;

4

When the manager puts forward a motion;
(5) When 1/2 or more independent non-executive
directors put forward a motion;

(6) When the shareholders that represent 1/10 or
more of the voting rights put forward a
motion.

When the department in charge of supervising
securities matters temporarily proposes to Board
of Directors to resolve on certain matters, the
chairman of the Board of Directors may convene
extraordinary meeting of the Board of Directors.

Article 157

The meeting of the Board of Directors can only be
convened when more than half of the Directors
attend. Each Director shall have one (1) vote. An
ordinary resolution of the Board of directors shall
be passed by more than half of the members of the
Board of Directors. Special resolutions of the
Board of Directors and—these—under—Article 147
oftheArtieles—of-Assoetation shall be passed by
two thirds or more of all Directors.

“lhe% thef% is a5 equ‘i itfl ef votes—east be¥h fsi:
Bs'ifd ef I)il:eetefs Sh'il h']‘le '1Hethef e']sﬂ.ﬂg vote-

Article 126

The meeting of the Board of Directors can only be
convened when more than half of the Directors
attend. Each Director shall have one (1) vote. An
ordinary resolution of the Board of directors shall
be passed by more than half of the members of the
Board of Directors. Special resolutions of the
Board of Directors shall be passed by two thirds
or more of all Directors.
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Article 158
The following matters to be considered by the
Board of Directors shall be subject to special
resolution:

1) Lidation— division—dissohution
Lowidati  the €
and-change ol the fornm-of the Company:

(2) the amendment to the Articles of Association;

(3) clection and removal of the Director;

(4) any other matter considered as required by

laws or regulations, provisions of the Articles
of Association and provided for in the rules
of procedure of the Board of Directors.

Article 127
The following matters to be considered by the
Board of Directors shall be subject to special
resolution:

(1) Formulation of plans for increase or decrease
in registered capital of the Company, issue of
bonds or other securities and PO of the
Company;

(2) Drawing up of plans for significant

acquisitions by the Company, acquisition by
the Company of shares in the Company or
consolidation, division, dissolution and
change of corporate form;

(3) The plan for the amendment to the Articles of
Association;

(4) election and removal of the Director;

(5) any other matter considered as required by

laws or regulations, provisions of the Articles
of Association and provided for in the rules
of procedure of the Board of Directors.
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Deleted.

Section 3
Secretary to the Board

Deleted.

Article 171

A person holding office other than directorship in
the Company’s controlling shareholders and—de
faeto—ontreHers shall not hold the office of the
manager and other senior officer of the Company.

Article 134

A person holding office other than directorship or
supervisor in the Company’s controlling
shareholders shall not hold the office of the
manager and other senior officer of the Company.
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Article 173

The manager shall be accountable to the Board of
Directors and shall exercise the following functions
and powers:

(1) to be in charge of the Company’s production,
operation and management, and to organize
the implementation of the resolutions of the
Board of Directors and report on works to
the Board of Directors;

the
and

(2) to organize the implementation of
Company’s annual business plan
investment proposals;

(3) to draft plans for the establishment of the
Company’s internal management structure;
(4) to draft the Company’s basic management
system;

(5) to formulate basic rules and regulations for
the Company;

(6) to propose the appointment or dismissal by
the Board of Directors of the Company’s vice
manager and Chief Financial Officer;

(7) to appoint or dismiss management personnel
other than those required to be appointed or
dismissed by the Board of Directors;

(8) to determine the salary, welfare, rewards and
punishments concerning the Company’s
employees and to decide on the hiring or
dismissing of the Company’s employees;

Article 136

The manager shall be accountable to the Board of
Directors and shall the following
functions and powers:

exercise

(1) to be in charge of the Company’s production,
operation and management, and to organize
the implementation of the resolutions of the
Board of Directors and report on works to
the Board of Directors;

(2) to organize the implementation of the
Company’s annual business plan and
investment proposals;

(3) to draft plans for the establishment of the
Company’s internal management structure;
(4) to draft the Company’s basic management
system;

(5) to formulate basic rules and regulations for
the Company;

(6) to propose the appointment or dismissal by
the Board of Directors of the Company’s vice
manager and Chief Financial Officer;

(7) to appoint or dismiss management personnel
other than those required to be appointed or
dismissed by the Board of Directors;

to determine the salary, welfare, rewards and
punishments concerning the Company’s
employees and to decide on the hiring or
dismissing of the Company’s employees;

®)
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)

leanssand to decide external donations that
each do not exceed 1% (inclusive of 1%) of
the Company’s net assets, The above matters
shall be conducted in accordance with the
decision-making process developed by the
Company, but not including external
investment projects that need to be
examined and approved by the general
meeting of sharecholders according to the
laws, regulations, regulatory documents and
the relevant provisions of the securities
regulatory authorities and stock exchanges
where the shares of the company are listed;
(10) other powers conferred by the Articles of
Association or the Board of Directors.

The manager shall be present at meetings of the
Board of Directors for observation. A manager
who is not a Director shall not have any voting
rights at board meetings.

(9) The manager has the right to decide
individual external investments, acquisition
and sale of assets, bank loans and external
guarantees matters by the Company that each
do not exceed 10% (inclusive of 10%) of the
Company’s net assets, and to decide external
donations that each do not exceed 1%
(inclusive of 1%) of the Company’s net
assets, The above matters shall be
conducted in  accordance  with  the
decision-making process developed by the
Company, but not including external
investment projects that need to be
examined and approved by the general
meeting of sharcholders according to the
laws, regulations, regulatory documents and
the relevant provisions of the securities
regulatory authorities and stock exchanges
where the shares of the company are listed;

(10)

other powers conferred by the Articles of
Association or the Board of Directors.

The manager shall be present at meetings of the
Board of Directors for observation. A manager
who is not a Director shall not have any voting
rights at board meetings.

None.

Article 140

The Company has a board secretary responsible
for preparation of General Meetings and board
meetings of the Company, keeping documents,
managing data about the Company’s sharcholders
and dealing with information disclosure activities,
among others.

The board secretary shall comply with applicable
provisions of laws, regulations, departmental rules
and these articles of association.

Article 179
The Directors, manager and other senior officers
of the Company shall not act concurrently as
SUpervisors.

Article 143

The circumstances set forth herein in which a
person may not serve as director also apply to
supervisors. The Directors, manager and other
senior officers of the Company shall not act
concurrently as supervisors.
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Article 187

The Company shall have a Supervisory
Committee. The Supervisory Committee shall be
composed of three (3) supervisors. One of the
members of the Supervisory Committee shall act as
the chairman. Each supervisor shall serve for a
term of three (3) years and may serve consecutive
terms if re-elected.

The election or removal of the chairman of the
Supervisory Committee shall be determined by
two-thirds—er—meore of the members of the
Supervisory Committee.

The meetings of the Supervisory Committee
convened by the chairman of Supervisory
Committee shall be presided over and chaired by
the chairman of the Supervisory Committee. If the
chairman of the Supervisory Committee is unable
or fails to perform his/her duties, hefshe—should

Ppo; e I]. Ld . ,
such meeting shall be convened and presided over
by a supervisor nominated by half or more of the
SUpervisors.

The Supervisory Committee shall comprise
supervisors who represent the shareholders and a
proper proportion of supervisors who represent the
employees, and the proportion accounted for by
the later shall be 1/3 or more. Shareholders’
representatives shall be elected and dismissed by
the shareholders’ general meeting. The supervisors
who  represent the employees shall be
democratically elected and removed by employees
of the Company via the conference of
representative  of employees, conference of
employees or other means.

Article 151

The Company shall have a Supervisory
Committee. The Supervisory Committee shall be
composed of three (3) supervisors. One of the
members of the Supervisory Committee shall act as
the chairman. Each supervisor shall serve for a
term of three (3) years and may serve consecutive
terms if re-elected.

The election or removal of the chairman of the
Supervisory Committee shall be determined by half
or more of the members of the Supervisory
Committee.

The meetings of the Supervisory Committee
convened by the chairman of Supervisory
Committee shall be presided over and chaired by
the chairman of the Supervisory Committee. If the
chairman of the Supervisory Committee is unable
or fails to perform his/her duties, such meeting
shall be convened and presided over by a
supervisor nominated by half or more of the
SUpervisors.

The Supervisory Committee shall comprise
supervisors who represent the shareholders and a
proper proportion of supervisors who represent
the employees, and the proportion accounted for
by the later shall be 1/3 or more. Sharcholders’
representatives shall be elected and dismissed by
the shareholders’ general meeting. The supervisors

who  represent the employees shall be
democratically elected and removed by employees
of the Company via the conference of
representative of employees, conference of

employees or other means.

Article 190

A resolution of the Supervisory Committee must
be passed by twe-thirdsermeore of the members of
the Supervisory Committee. The Supervisory
Committee shall formulate procedural rules to be
followed at meetings of the Supervisory
Committee, specify the method for conducting
business and the voting procedures of the
Supervisory Committee, so as to ensure the
working efficiency and scientific decision-marking
of the Supervisory Committee.

Article 154

A resolution of the Supervisory Committee must
be passed by half or more of the members of the
Supervisory ~ Committee. The  Supervisory
Committee shall formulate procedural rules to be
followed at meetings of the Supervisory
Committee, specify the method for conducting
business and the voting procedures of the
Supervisory Committee, so as to ensure the
working efficiency and scientific decision-marking
of the Supervisory Committee.
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CHAPTER 8 QUALIFICATIONS AND | Deleted.
OBLIGATIONS OF DIRECTORS,
SUPERVISORS AND OTHER SENIOR
OFFICERS OF THE COMPANY

Article 212 Deleted.

At the end of each accounting year, the Company
shall prepare a financial report, which shall be
reviewed and verified in accordance with laws.

Article 213

The Company shall submit and disclose its annual
finaneialaeceounting reports to China Securities
Regulatory Commission and the stock exchange(s)
within 4 months from the ending date of each
accounting year, and its interim finanetal
aceounting—reports to the local office of China
Securities Regulatory Commission and the stock
exchange(s) within 2 months from the ending date
of the-first-6-menths—of each accounting year.

The aforementioned annual and interim finanetat
aceounting-reports shall be prepared in accordance
with relevant laws, administrative regulations as
well as the stipulations of China Securities
Regulatory Commission and stock exchange(s).

Article 158

The Company shall submit and disclose its annual
reports to  China  Securities  Regulatory
Commission and the stock exchange(s) within 4
months from the ending date of each accounting
year, and its interim reports to the local office of
China Securities Regulatory Commission and the
stock exchange(s) within 2 months from the ending
date of the first half of each accounting year.

The aforementioned annual and interim reports
shall be prepared in accordance with relevant laws,
administrative regulations as well as the
stipulations of China Securities Regulatory
Commission and stock exchange(s).

Article 214

The Board of Directors of the Company shall, at
each annual general meeting, submit to
shareholders the financial reports prepared by the
Company in accordance with the provisions for
normative documents which are promulgated by
the relevant laws, administrative regulations and
local governments and departmental authorities.

Deleted.
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Article 215

The Company’s financial reports shall be made
available for shareholders’ inspection at the
Company 20 days before the date of each annual
general meeting. Each shareholder shall be entitled
to an access of a copy of the financial reports
referred to in this Chapter. Save as otherwise
specified in the Articles of Association, the
Company shall, at least 21 days before the annual
general meeting, send by personal delivery or
prepaid mail or by the method permitted by the
stock exchange where the shares of the Company
are listed, the said reports or the reports of the
Board of Directors together with balance sheet
(including every document required by laws and
regulations to be annexed thereto), income
statement or statement of income and
expenditure, to all holders of overseas-listed
foreign shares at the address registered in the
share holders’ register. The financial report of the
Company shall be prepared in accordance with
PRC accounting standards and legal regulations,
and shall also be prepared in accordance with
international accounting standards or the
accounting standards of the place of overseas
listing. If there are any material discrepancies in
the financial report prepared in accordance with
the two sets of accounting standards, such
discrepancies shall be expressly stated in the
notes to the financial report. For the purpose of
the distribution of profit after taxation of the
Company for the relevant accounting year, the
lesser amount of profit after taxation stated in the
said two financial report shall prevail.

Deleted.

Article 216

Any interim results or financial information
published or disclosed by the Company must also
be prepared in accordance with the PRC
accounting standards and regulations, and also in
accordance  with either the international
accounting standards or those of the overseas
location where the shares of the Company are
listed.

Deleted.
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Article 217

The Company shall publish two financial reports
in each accounting year, meaning that the interim
financial reports shall be published within 60 days
after the first six months of the accounting year
and the annual financial reports shall be published
within 120 days after the expiration of the
accounting year.

Deleted.

Article 220

The common reserve fund of the Company shall be
used to cover the Company’s losses, expand its
production and operation, or be converted to
increase the Company’ s capital. However, the
capital common reserve fund shall not be used to
cover losses of the Company.

When capitalizing the statutory common reserve
fund, the balance of such common reserve fund
shall not be less than 25% of the registered capital
of the Company before the conversion.

Article 161

The common reserve fund of the Company shall be
used to cover the Company’s losses, expand its
production and operation, or be converted to
increase the Company’ s capital. However, the
capital common reserve fund shall not be used to
cover losses of the Company.

When capitalizing the statutory common reserve
fund, the balance of such common reserve fund
shall not be less than 25% of the registered capital
of the Company before the conversion.
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Article 223

Any amount paid up by sharcholders in advance of
calls on any shares may carry interest but the
holder of such shares shall not be entitled to any
interest in a dividend subsequently declared for
advanced payment.

Subject to the PRC laws, the Company may forfeit
unclaimed dividends upon the expiration of
applicable validity period.

The Company shall have the power to cease
sending dividend warrants by post to any holder
of everseas-tstedforeienr shares, provided that the
Company will not exercise such power until such
warrants have been so left uncashed on two
consecutive occasions. However, such power may
be exercised after the first occasion on which such
a warrant is returned undelivered.

The Company has the power to sell the shares of a
holder of—everseastisted—foretgn—shares who is
untraceable by means considered appropriate by
the Board of Directors under the following
conditions:

(1) during a period of 12 years at least three
dividends in respect of the shares in question
have been declared by the Company and no
dividend during that period has been claimed;
(2) on expiry of the 12 years the Company gives
notice of its intention to sell the shares by
means of an announcement published in one
or more newspapers in the place where the
Company’s shares are listed and notifies the
stock regulatory institution on which such
shares are listed of such intention. The
Company shall appoint agents for receiving
payment in respect of holders of
overseastistedforetgn shares. Such receiving
agents shall receive dividends which have
been distributed by the Company in respect
of everseas-listed—foretgn shares and other
payables to holders of overseas-listed foreign
shares on such shareholders’ behalf.

The receiving agents appointed by the Company
shall meet the requirements of the laws or relevant
stock exchange rules of the place(s) where the
shares are listed. Fhereecervingagents—appointed
Lortretderseoloversensbatedtorean—hareshisted
on—the SEHK shall each be a trust_company
. i i he T Sedi .
Kong:

Article 164

Any amount paid up by shareholders in advance of
calls on any shares may carry interest but the
holder of such shares shall not be entitled to any
interest in a dividend subsequently declared for
advanced payment.

Subject to the PRC laws, the Company may forfeit
unclaimed dividends upon the expiration of
applicable validity period.

The Company shall have the power to cease
sending dividend warrants by post to any holder
of H shares, provided that the Company will not
exercise such power until such warrants have been
so left uncashed on two consecutive occasions.
However, such power may be exercised after the
first occasion on which such a warrant is returned
undelivered.

The Company has the power to sell the shares of a
holder of H shares who is untraceable by means
considered appropriate by the Board of Directors
under the following conditions:

(1) during a period of 12 years at least three
dividends in respect of the shares in question
have been declared by the Company and no
dividend during that period has been claimed;

(2) on expiry of the 12 years the Company gives

notice of its intention to sell the shares by
means of an announcement published in one
or more newspapers in the place where the
Company’s shares are listed and notifies the
stock regulatory institution on which such
shares are listed of such intention.

Article 165

The Company shall appoint agents for receiving
payment in respect of holders of H shares. Such
receiving agents shall receive dividends distributed
by the Company in respect of H shares and other
payables on such shareholders” behalf.

The receiving agents appointed by the Company
shall meet the requirements of the laws or relevant
stock exchange rules of the place(s) where the
shares are listed.
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Article 228 Deleted.
The accountant firm appointed by the Company

shall hold office from the close of the current

annual general meeting until the conclusion of the

next annual general meeting.

Article 229 Deleted.

The accountant firm appointed by the Company
shall have the following rights:

(I) a right to inspect the books, records and
vouchers of the Company at any time, the
right to require director(s), manager(s) or
other senior officers of the Company to
supply relevant information and explanation;
(2) a right to require the Company to take all
reasonable steps to obtain from its
subsidiaries such information and
explanation as are necessary for the purpose
of discharging its duties;

(3) a right to attend general meeting and to
receive all notices of, and information
relating to, any general meeting which any
shareholder is entitled to receive, and to
speak at any general meeting for matters in
relation to its capacity as the Company’s
accountant firm.

Article 231
Fhe—remuneratton—of—an accounting firm—er—the
. hic] hog . | ,
shall be determined at the general meeting. Fhe
. : o tod
he B | of Di hallbed od by il
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Article 171
The audit fee payable to the accounting firm shall
be determined by the General Meeting.
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Article 232

The Company’s appointment, removal or
non-reappointment of an accounting firm shall be
determined on the sharcholders’ general meeting.
Such resolution shall be filed with the securities
regulatory authority of the State Council.

Where any resolution is proposed to be passed at a
shareholders’ general meeting concerning the
appointment of an accounting firm which is not
an incumbent firm to fill a casual vacancy in the
office of accounting firm, the reappointment of a
retiring accounting firm which was appointed by
the Board of Directors of the Company to fill a
casual vacancy, or the removal of an accounting
firm before the expiration of its terms of office, the
following provisions shall apply:

(1) A copy of the proposal of appointment or
removal shall be sent, before notice of the
general meeting is given to the shareholders,
to the firm proposed to be appointed or
proposing to leave its post or the accounting
firm which has left its post. Leaving includes
leaving by removal, resignation and
retirement.

(2) If the accounting firm leaving its post makes
representations in writing and requests the
Company to notify such representations to
the shareholders, the Company shall (unless
the representations are received too late):

1. in any notice of the resolution given to
shareholders, state the representations
having been made by the accounting
firm leaving its post;

2. attach a copy of the representations to
the mnotice and send it to the
shareholders in the manner stipulated
in these Articles of Association.

(3) If the accounting firm’s representations are
not sent in accordance with item (2) of this
Article, the relevant accounting firm may
require that the representations be read out at
the general meeting and may lodge further
complaints.

Deleted.
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(4)  An accounting firm which is leaving its post
shall be entitled to attend:

1. the shareholders’ general meeting at
which its term of office would
otherwise have expired;

2. any sharcholders’ general meeting at
which it is proposed to fill the vacancy
caused by its removal;

3. any sharecholders’” general meeting
convened on its resignation;

and to receive all notices of, and other
communications relating to, any such

meetings, and to speak at any such meetings
in relation to matters concerning its role as
the former accounting firm of the Company.

Article 233 Deleted.
Before the convening of the shareholders’ general

meeting, the Board of Directors may fill any casual

vacancy in the office of the accounting firm, but

while any such vacancy continues, the surviving or
continuing accounting firm, if any, may act.

Article 234 Deleted.

The sharcholders in general meeting may by
ordinary resolution remove an accounting firm
before the expiration of its term of office,
notwithstanding the stipulations in the contract
between the Company and the accounting firm, but
without prejudice to the accounting firm’s right to
claim, if any, for damages in respect of such
removal.
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Article 235

Prior to the removal or the non-renewal of the
appointment of the accounting firm, 30 days of
prior notice of such removal or non-renewal shall
be given to the accounting firm—and—suech
representation—at—the—sharcholders™—gencral
meeting. Where the accounting firm resigns its
post, it shall make clear to the shareholders’
general meeting whether there has been any
impropriety on the part of the Company.

Article 172

Prior to the removal or the non-renewal of the
appointment of the accounting firm, 30 days of
prior notice of such removal or non-renewal shall
be given to the accounting firm and the accounting
firm is allowed to state its opinions when the
General Meeting votes on the dismissal of the
accounting firm. Where the accounting firm
resigns its post, it shall make clear to the
shareholders’ general meeting whether there has
been any impropriety on the part of the Company.
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Article 236
Notices of the Company shall be issued by the
following methods:

(1) by hand;

(2) by post;

(3) by announcement;

(4) by publishing on the websites designated by
the Company and relevant stock exchanges,
subject to relevant laws, administrative
regulations and relevant requirements of the
securities regulatory authorities of the place
where the shares of the Company are listed;

(5) by other means required by the Articles of

Association or approved by relevant
regulatory authority of the place where the
shares of the Company are listed.

Notwithstanding any other provisions contained in
the Articles of Association in respect of the
publishing or giving notice of any documents,
circulars or other communications, the Company
may—-choose to announce such corporate
communications by means provided under item
(4) of this Article in place of delivering written
documents by hand or by post to each shareholder
of everseastisted—foreigpn—shares, subject to
relevant requirements of the securities regulatory
authorities of the place where the shares of the
Company are listed.

Article 173
Notices of the Company shall be issued by the
following methods:

(1) by hand;

(2) by post;

(3) by announcement;

(4) by publishing on the websites designated by

the Company and relevant stock exchanges,

subject to relevant laws, administrative

regulations and relevant requirements of the

securities regulatory authorities of the place

where the shares of the Company are listed;
(5) by other means required by the Articles of
Association or approved by relevant
regulatory authority of the place where the
shares of the Company are listed.

Notwithstanding any other provisions contained in
the Articles of Association in respect of the
publishing or giving notice of any documents,
circulars or other communications, the Company
shall choose to announce such corporate
communications electronically or by means
provided under item (4) of this Article in place of
delivering written documents by hand or by post to
each shareholder of H shares, subject to relevant
requirements of the securities regulatory
authorities of the place where the shares of the
Company are listed.
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Article 238

Unless otherwise provided by these Articles of
Association, the Company’s notices, information
or written announcements to the sharecholders of

overseas-tstedforetgn-shares shall be delivered by

any of the following methods:

e))

(2) by publishing on the Company’s website or
websites designated by the stock exchanges
where the Company’s shares are listed, in
accordance with applicable laws,
administrative regulations and relevant
listing rules;

(3) by the methods required by other stock
exchanges where the Company’s shares are

listed and the Listing Rules.

Any notice in the form of announcement made by
executing the power specified by these Articles of
Association shall be published on newspapers or
websites.

The Company is only required to deliver er—send
notices, information or other documents to one of
the joint shareholders.

Article 175

Unless otherwise provided by these Articles of
Association, the Company’s notices, information
or written announcements to the shareholders of H
shares shall be delivered by any of the following
methods:

ey)

by electronic means;

(2) by publishing on the Company’s website or
websites designated by the stock exchanges
where the Company’s shares are listed, in
accordance with applicable laws,
administrative regulations and relevant
listing rules;

(3) by the methods required by other stock
exchanges where the Company’s shares are

listed and the Listing Rules.

Any notice in the form of announcement made by
executing the power specified by these Articles of
Association shall be published on newspapers or
websites.

The Company is only required to deliver notices,
information or other documents to one of the joint
shareholders.

Article 181

Information disclosed by the Company according
to law shall be released on the website of the
Shanghai Stock Exchange (http://www.sse.com.cn),
the easy disclosure website of the Stock Exchange
of Hong Kong Ltd (https:/www.hkexnews.hk) and
media compliant with conditions prescribed by the
securities regulatory authorities under the State
Council, while at the same time being kept at the
Company’s domicile and the venue of stock
exchange for reference by the general public.
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Revised articles

Article 245

Any announcement to be published to
shareholders of everseas-listed—foreigp—shares as
required by these Articles of Association shall be
published by the methods specified by the Hong
Kong Listing Rules.

Article 182

Any announcement to be published to
shareholders of H shares as required by these
Articles of Association shall be published by the
methods specified by the Hong Kong Listing
Rules.

Article 247

In the event of merger or division of the Company,
a plan shall be proposed by the Board and shall be
approved in accordance with the procedures
stipulated in these Articles of Association and the
relevant examining and approving formalities shall
be carried out as required b y law. Shareholders
who oppose the plan of merger or division of the
Company shall have the right to request that the
Company e+theshareholderswho-consentto-steh
plan purchase their shares at a fair price. A special
document of the Company’s resolution on the
merger or division should be prepared for
inspection by the shareholders.

] he 'ifei:esaid deeﬂmeﬁt She]] d alse be d]’sﬁatehed
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Article 184

In the event of merger or division of the Company,
a plan shall be proposed by the Board and shall be
approved in accordance with the procedures
stipulated in these Articles of Association and the
relevant examining and approving formalities shall
be carried out as required by law. Shareholders
who oppose the plan of merger or division of the
Company shall have the right to request that the
Company purchase their shares at a fair price. A
special document of the Company’s resolution on
the merger or division should be prepared for
inspection by the shareholders.

Article 248

In the event of a merger, the parties to the merger
shall enter into a merger agreement and prepare
balance sheets and inventories of assets. The
Company shall notify its creditors within 10 days
as of the date of the Company’s resolution on
merger and shall make announcement en—the
times—within 30 days as of the date of the
Company’s resolution on merger. Creditors may,
within 30 days after receipt of such notice from the
Company, or within 45 days as of the date of the
announcement for those who do not receive such
notice, to demand that the Company repay their
debts to that creditor or provide a corresponding
guarantee for such debts.

Article 185

In the event of a merger, the parties to the merger
shall enter into a merger agreement and prepare
balance sheets and inventories of assets. The
Company shall notify its creditors within 10 days
as of the date of the Company’s resolution on
merger and shall make announcement within 30
days as of the date of the Company’s resolution on
merger. Creditors may, within 30 days after receipt
of such notice from the Company, or within 45
days as of the date of the announcement for those
who do not receive such notice, to demand that the
Company repay their debts to that creditor or
provide a corresponding guarantee for such debts.
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Article 250
When the Company is divided, its assets shall be
split up accordingly.

In the event of a division of the Company, the
Company shall prepare balance sheets and
inventories of assets. The Company shall notify
its creditors within 10 days as of the date of the
Company’s resolution on division and shall make
announcement—en—the—ShanghaiSeetrities—News;
Fimesforatleastthree-times within 30 days as of
the date of the Company’s resolution on division.

Article 187
When the Company is divided, its assets shall be
split up accordingly.

In the event of a division of the Company, the
Company shall prepare balance sheets and
inventories of assets. The Company shall notify
its creditors within 10 days as of the date of the
Company’s resolution on division and shall make
announcement within 30 days as of the date of the
Company’s resolution on division.

Article 252

The Company shall prepare a balance sheet and an
inventory of assets when it reduces its registered
capital.

The Company shall notify its creditors within 10
days from the date of the Company’s resolution on
reduction in registered capital and shall publish an
announcement en—the—ShanghaiSeeuritiesNews;
Fimestor-three-times-within 30 days from the date
of such resolution. A creditor has the right, within
30 days after receipt of such notice from the
Company, or within 45 days as of the date of the
announcement for those who do not receive such
notice, to demand that the Company repay their
debts to that creditor or provide a corresponding
guarantee for such debts.

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

Article 189

The Company shall prepare a balance sheet and an
inventory of assets when it reduces its registered
capital.

The Company shall notify its creditors within 10
days from the date of the Company’s resolution on
reduction in registered capital and shall publish an
announcement within 30 days from the date of
such resolution. A creditor has the right, within 30
days after receipt of such notice from the
Company, or within 45 days as of the date of the
announcement for those who do not receive such
notice, to demand that the Company repay their
debts to that creditor or provide a corresponding
guarantee for such debts.

The registered capital of the Company following
the reduction in capital shall not fall below the
minimum statutory requirement.
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Article 254
The Company shall be dissolved due to any of the
following reasons:

e))

()

3)

C))

(%)

the term of operation expires, or any
dissolution events as stipulated in these
Articles of Association occur;

a resolution for dissolution is passed at a
sharcholders’ general meeting;

dissolution as a result of a merger or division
of the Company;

the business license of the Company is
revoked, or the Company is ordered to close
down or is closed down in accordance with
laws due to violation of laws and
administrative regulations;

shareholders holding 10% or more of all the
voting rights of the Company may apply to
the People’s court for dissolution when the
Company experiences severe difficulties in its
operations and management and continual
operation of the Company will bring
significant  losses to the interest of
sharcholders while there are no other ways
to resolve the difficulties;

669 . . ‘ ' ‘ . .
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Article 191
The Company shall be dissolved due to any of the
following reasons:

(1

()

3)

C))

(%)

the term of operation expires, or any
dissolution events as stipulated in these
Articles of Association occur;

a resolution for dissolution is passed at a
sharcholders’ general meeting;

dissolution as a result of a merger or division
of the Company;

the business license of the Company is
revoked, or the Company is ordered to close
down or is closed down in accordance with
laws due to violation of laws and
administrative regulations;

shareholders holding 10% or more of all the
voting rights of the Company may apply to
the People’s court for dissolution when the
Company experiences severe difficulties in its
operations and management and continual
operation of the Company will bring
significant  losses to the interest of
sharcholders while there are no other ways
to resolve the difficulties;
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Article 256

Should the Company dissolve due to reasons
stipulated in items (1) and (2) of Article 254—it
shall set up a liquidation committee within 15 days
after the occurrence of the dissolution event, and
| | e . batlbed oed
| : Lot - Sharehol ,
General—Meeting; failing which creditors may
apply to the People’s court for the establishment
of a liquidation committee comprising designated
persons.

Article 193

Should the Company dissolve due to reasons
stipulated in items (1), (2), (4) or (5) of Article
191 hereof, it shall set up a liquidation committee
to begin liquidation within 15 days after the
occurrence of the dissolution event, and the
members of this committee shall be determined
by directors or general meeting, failing which
creditors may apply to the People’s court for the
establishment of a liquidation committee
comprising designated persons.

Article 259

The liquidation committee shall, within 10 days of
its establishment, send notices to creditors and
shall, within 60 days of its establishment, publish
announcement en—the—Shanghai—SeeuritiesNews;
Fimes—for—atJeast—three—times: Creditors shall,
within 30 days of receipt of the notice, or for
creditors who have not personally received such
notice, within 45 days of the date of the public
announcement, declare their rights to the
liquidation committee.

The creditor who declares the creditor’s right shall
state the relevant matter in relation to the debt,
and provide supporting materials. The liquidation
committee shall register the creditors’ rights.

During the period of declaring claims, the
liquidation committee shall not settle any debt
with the creditors.

Article 195

The liquidation committee shall, within 10 days of
its establishment, send notices to creditors and
shall, within 60 days of its establishment, publish
announcement.

Creditors shall, within 30 days of receipt of the
notice, or for creditors who have not personally
received such notice, within 45 days of the date of
the public announcement, declare their rights to
the liquidation committee.

The creditor who declares the creditor’s right shall
state the relevant matter in relation to the debt,
and provide supporting materials. The liquidation
committee shall register the creditors’ rights.

During the period of declaring claims, the
liquidation committee shall not settle any debt
with the creditors.
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Article 262
After the completion of liquidation, the liquidation
committee should prepare a liquidation report;—a

revenue aﬂé eﬁipeﬂdiﬂll‘e statement ﬂﬂd finaneia

Article 198

After the completion of liquidation, the
liquidation  committee  should prepare a
liquidation report and submit the same to the
shareholders’ general meeting or the people’s court
for confirmation and submit it to the company
registration authority for deregistration of the
Company and announcement of the termination
of the Company.

Article 200

Where the Company is declared bankrupt
according to law, the Company shall carry out
bankruptcy liquidation according to the law
concerning corporate bankruptcy.

Article 265

Where the amendments
Association passed by a resolution at a
sharcholders’  general  meeting need  the
examination and approval of the competent
authorities, these amendments shall be submitted
to competent authorities for approval;, any

to these Articles of

Counet{ifapplieable); and if an amendment is
relevant to any registration items of the Company,
modifications of the registration shall be
completed according to law.

Article 202

Where the amendments to these Articles of
Association passed by a resolution at a
shareholders’  general  meeting need  the
examination and approval of the competent
authorities, these amendments shall be submitted
to competent authorities for approval; if an
amendment is relevant to any registration items
of the Company, modifications of the registration
shall be completed according to law.

CHAPTER 13
SETTLEMENT OF DISPUTES

Deleted.
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Article 268
Definitions

(1) Controlling shareholders shall refer to the
, 1 . cle 66-of il

Article 204
Definitions
(1) Controlling shareholder shall mean a
shareholder whose ordinary shareholdings
(including preferred shares with respect to
which voting rights have been resumed)
account for 50% or more of the total share
capital of the Company; a sharecholder whose
shareholding ratio is less than 50% but whose
voting power pursuant to his share holdings
is sufficient to produce material effects on the
resolutions of the General Meeting.
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Appendix II: Summary of amendments of Rules of Procedures of the General Meeting of Shanghai Dazhong

Public Utilities (Group) Co., Ltd.

As this revision added and reduced articles and
adjusted the sequence of articles, the article numbers
in these rules have been adjusted accordingly. Where
the article numbers cross referenced among articles
as involved in the original rules changed, these
revised rules also changed accordingly.

Existing articles

Revised articles

Article 1

These rules of procedure have been formulated to
regulate the behavior of the General Meeting of
Shanghai Dazhong Public Utilities (Group) Co.,
Ltd (“Company”), ensure the Company’s General
Meeting can exercise its authorities according to
law, and safeguard rights and interests of the
Company and its shareholders, according to
relevant provisions of the Company Law of the
People’s Republic of China (“Company Law”), the

3 . : kR
B
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Compantes—to-be-Listed-in-HongKong, the Rules
for the General Meetings of Shareholders of Listed

Companies issued by China Securities Regulatory
Commission (“CSRC”), the-Opintons—onFurther
" . N . : . LT
“Opind 2y, the Guidelines for Articles of
Association of Listed Companies (“AoA
Guidelines™), the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong
Ltd (“Hong Kong Listing Rules”), other relevant
laws, regulations, rules and normative documents
of the People’s Republic of China (“PRC”, for the
purposes of these rules, excluding Hong Kong
SAR, Macau SAR and Taiwan region), the Articles
of Association of Shanghai Dazhong Public
Utilities (Group) Co., Ltd (“AoA”) and
applicable provisions of other relevant laws and
regulations.

Article 1

These rules of procedure have been formulated to
regulate the behavior of the General Meeting of
Shanghai Dazhong Public Utilities (Group) Co.,
Ltd (“Company”), ensure the Company’s General
Meeting can exercise its authorities according to
law, and safeguard rights and interests of the
Company and its shareholders, according to
relevant provisions of the Company Law of the
People’s Republic of China (“Company Law”), the
Rules for the General Meetings of Shareholders of
Listed Companies issued by China Securities
Regulatory Commission (“CSRC"), the
Guidelines for Articles of Association of Listed
Companies (“AoA  Guidelines”), the Rules
Governing the Listing of Securities on the Stock
Exchange of Hong Kong Ltd (“Hong Kong Listing
Rules”), other relevant laws, regulations, rules and
normative documents of the People’s Republic of
China (“PRC”, for the purposes of these rules,
excluding Hong Kong SAR, Macau SAR and
Taiwan region), the Articles of Association of
Shanghai Dazhong Public Utilities (Group) Co.,
Ltd (“AoA”) and applicable provisions of other
relevant laws and regulations.
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Article 3

The General Meeting consists of annual general
meeting (AGM) and extraordinary general meeting
(EGM). The AGM shall be held once a year and be
held within 6 months after the end of the preceding
accounting year.

EGM shall be held from time to time, and in any of
the following cases, an EGM shall be held by the
Company within 2 months of occurrence of the
fact:

(I)  When the number of directors is less than 2/3
of the number prescribed in the Company
Law or fixed in the AoA;

(IT) If the amount of the Company’s losses that

have not been made up reaches one-third of
its total paid-in share capital;

(I1T) When—shareholdersholdinemerethan—10%

(IV) When the Board of Directors deems
necessary;
(V) When the Supervisory Board proposes to

hold;

(VI) Other circumstances prescribed by laws,

regulations, departmental rules or the AoA.

Article 3

The General Meeting consists of annual general
meeting (AGM) and extraordinary general meeting
(EGM). The AGM shall be held once a year and be
held within 6 months after the end of the preceding
accounting year.

EGM shall be held from time to time, and in any of
the following cases, an EGM shall be held by the
Company within 2 months of occurrence of the
fact:
(I)  When the number of directors is less than 2/3
of the number prescribed in the Company
Law or fixed in the AoA;

(IT) If the amount of the Company’s losses that
have not been made up reaches one-third of
its total paid-in share capital;

(IIT) Upon the request of shareholders holding
10% or more of shares in the Company either
alone or in aggregate;

(IV) When the

necessary;

Board of Directors deems

(V) When the Supervisory Board proposes to

hold;
(VI) Other circumstances prescribed by laws,
regulations, departmental rules or the AoA.

The number of shares held as set forth in Item (III)
above shall be calculated as at the date when the
written request is made by shareholders.
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Article 4
When holding a General Meeting, the Company
shall engage an attorney to issue legal opinion on
the following issues and make an announcement
thereof:

(I)  Whether the convening and holding
procedure of the meeting complies with the
laws and regulations,—the Rulesfor-General
Meetingof Listed Compantes and the AoA;

(IT) Whether the qualifications of the meeting

participants and the convener are lawful and
valid;

(IIT) Whether the voting procedure and results of
the meeting are lawful and valid;

(IV) Legal opinion issued on other related issues
upon the request of the Company.

Article 4

When holding a General Meeting, the Company
shall engage an attorney to issue legal opinion on
the following issues and make an announcement
thereof:

(I)  Whether the convening and holding
procedure of the meeting complies with the
laws and regulations, and the AoA;

(IT) Whether the qualifications of the meeting
participants and the convener are lawful and
valid;

(IIT) Whether the voting procedure and results of
the meeting are lawful and valid;

(IV) Legal opinion issued on other related issues
upon the request of the Company.

Article 5

The General Meeting serves as the governing body
of the Company and shall exercise the following
authorities according to law:

and

ey

To decide the business guidelines
investment plans of the Company;

(IT) To elect and replace directors and supervisors
other than those who are employee
representatives and to decide matters related
to the remunerations of the directors and
SUpervisors;

(IIT) To deliberate and approve reports of the
Board of Directors;

(IV) To deliberate and approve reports of the
Supervisory Board;

(V) To deliberate and approve the annual
financial budget plans and final accounting
plans of the Company;

(VI) To deliberate and approve the profit
distribution plans and loss recovery plans of
the Company.

Article 5

The General Meeting serves as the governing body
of the Company and shall exercise the following
authorities according to law:

and

ey

To decide the business guidelines
investment plans of the Company;

(IT) To elect and replace directors and supervisors
other than those who are employee
representatives and to decide matters related
to the remunerations of the directors and
SUpervisors;

(IIT) To deliberate and approve reports of the
Board of Directors;

(IV) To deliberate and approve reports of the
Supervisory Board;

(V) To deliberate and approve the annual
financial budget plans and final accounting
plans of the Company;

(VI) To deliberate and approve the profit
distribution plans and loss recovery plans of
the Company.
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(VII) To make resolutions on the increase or
reduction in the registered capital of the
Company;

(VIII) To make resolutions regarding the issue of
corporate bonds;

(IX) To make resolutions on consolidation,

separation, dissolution, liquidation or

change of corporate form of the Company;

(X) To amend the AoA;

(XI) To make resolutions on the appointment,
termination  or  cessation to  renew
appointment by the Company of an
accounting firm;

(XII) To deliberate and approve the guarantees

matters set forth in Article 68 of the AoA;

(XIII) To deliberate and approve financial aids
matters set forth in Article 69-of the AoA;

(XIV) To deliberate any transaction in which the
Company purchases or sells any material
asset that exceeds 30% of the Company’s
most recent audited total assets within a year.

(XV) To deliberate and approve any change to the
purpose of raised funds;

(XVI) To deliberate equity incentive plans and
ESOP;

(XVI[) To deliberate proposals from shareholders
representing 3% or more of the voting shares
in the Company;

(XVII) To make resolutions on acquisition by the
Company of shares in the Company due to
any circumstances prescribed in Item (I) or
(IT) of Article 38 of the AoA;

(XIX) To deliberate other matters which shall be
determined by the General Meeting according
to laws, regulations, departmental rules,
regulatory requirements of the regulatory
authority and stock exchange in the place of
listing of the Company’s securities or the
Ao0A.

(VII) To make resolutions on the increase or
reduction in the registered capital of the
Company;

(VIII) To make resolutions regarding the issue of
corporate bonds;

(IX) To make resolutions consolidation,
separation, dissolution, liquidation or
change of corporate form of the Company;

on

(X) To amend the AoA;

(XI) To make resolutions on the appointment,
termination  or  cessation to  renew
appointment by the Company of an
accounting firm;

(XII) To deliberate and approve the guarantees
matters set forth in Article 45 of the AoA;

(XIII) To deliberate and approve financial aids
matters set forth in Article 46 of the AoA;

(XIV) To deliberate any transaction in which the
Company purchases or sells any material
asset that exceeds 30% of the Company’s
most recent audited total assets within a year.

(XV) To deliberate and approve any change to the
purpose of raised funds;

(XVI) To deliberate equity incentive plans and
ESOP;

(XVI) To deliberate proposals from shareholders
representing 3% or more of the voting shares
in the Company;

(XVII) To make resolutions on acquisition by the
Company of shares in the Company due to
any circumstances prescribed in Item (I) or
(IT) of Article 27 of the AoA;

(XIX) To deliberate other matters which shall be
determined by the General Meeting according
to laws, regulations, departmental rules,
regulatory requirements of the regulatory
authority and stock exchange in the place of
listing of the Company’s securities or the
Ao0A.
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Article 6

Where the Company experiences any matter of
provision of guarantee, the provision of guarantee
shall be deliberated and approved not only by
more than half of all directors but also by two
thirds or more of directors present at a meeting of
the Board of Directors, as well as disclosed in a
timely manner. Any guarantee that falls into any of
the following circumstances shall be deliberated
and approved by the General Meeting after being

deliberated and approved by the Board of
Directors.
() Any guarantee provided after the total

amount of external guarantees provided by
the Company and its controlled subsidiaries
reaches—or exceeds 50% of the most recent
audited net assets of the Company;
(IT) Any guarantee provided after the total
amount of external guarantees provided by
the Company and its controlled subsidiaries
reaches—or exceeds 30% of the most recent
audited total assets of the Company;

(III) Any guarantee provided to the recipient
whose Debt to asset ratio exceeds 70%:;

(IV) Any individual guarantee with respect to
which the guaranteed amount exceeds 10%
of the most recent audited net assets of the

Company;

(V) Any guarantee provided to the sharcholders,
De facto controller and their affiliates;

(VI) Any guarantee with respect to which the

accumulated amount of guarantee within 12

consecutive months exceeds 30% of the most

recent audited total assets of the Company;
(VII) Other circumstances prescribed by laws,
regulations, departmental rules or these AoA.

When the General Meeting of the Company
deliberates any guarantee set forth in Item (VI)
above, affirmative votes of two thirds or more of
voting rights held by shareholders present at the
meeting shall be obtained.

Article 6

Where the Company experiences any matter of
provision of guarantee, the provision of guarantee
shall be deliberated and approved not only by
more than half of all directors but also by two
thirds or more of directors present at a meeting of
the Board of Directors, as well as disclosed in a
timely manner. Any guarantee that falls into any
of the following circumstances shall be deliberated
and approved by the General Meeting after being

deliberated and approved by the Board of
Directors.
(I)  Any guarantee provided after the total

amount of external guarantees provided by
the Company and its controlled subsidiaries
exceeds 50% of the most recent audited net
assets of the Company;

(IT) Any guarantee provided after the total
amount of external guarantees provided by
the Company and its controlled subsidiaries
exceeds 30% of the most recent audited total
assets of the Company;

(III) Any guarantee provided to the recipient
whose Debt to asset ratio exceeds 70%;

(IV) Any individual guarantee with respect to
which the guaranteed amount exceeds 10%
of the most recent audited net assets of the
Company;

(V) Any guarantee provided to the sharcholders,

De facto controller and their affiliates;

(VI) Any guarantee with respect to which the

accumulated amount of guarantee within 12

consecutive months exceeds 30% of the most

recent audited total assets of the Company;

(VII) Other circumstances prescribed by laws,

regulations, departmental rules or the AoA.

When the General Meeting of the Company
deliberates any guarantee set forth in Item (VI)
above, affirmative votes of two thirds or more of
voting rights held by shareholders present at the
meeting shall be obtained.
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Article 7

Where the Company experiences any matter of
financial aid, the financial aid shall be deliberated
and approved not only by more than half of all
directors but also by two thirds or more of
directors present at a meeting of the Board of
Directors, as well as disclosed in a timely manner.
Any financial aid that falls into any of the
following circumstances shall be deliberated and
approved by the General Meeting after being

deliberated and approved by the Board of
Directors.
(I) The amount of individual financial aid

exceeds 10% of the most recent audited net
assets of the Company;

The most recent financial statement data of
the aid recipient indicates that its Debt to
asset ratio exceeds 70%:;

(D)

(ITT) The accumulated amount of financial aids
within the most recent 12 months exceeds
10% of the most recent audited net assets of
the Company;

(IV) Other circumstances prescribed by
regulations, departmental rules or

articles of association.

laws,
these

Except as otherwise prescribed by laws, regulations
and departmental rules, the application of the
aforesaid two subsections may be exempted if the
aid recipient is a controlled subsidiary within the
scope of consolidated statements of the Company
and other shareholders of the controlled subsidiary
don’t include controlling shareholder or De facto
controller of the Company or their affiliates.

Article 7

Where the Company experiences any matter of
financial aid, the financial aid shall be deliberated
and approved not only by more than half of all
directors but also by two thirds or more of
directors present at a meeting of the Board of
Directors, as well as disclosed in a timely manner.
Any financial aid that falls into any of the
following circumstances shall be deliberated and
approved by the General Meeting after being

deliberated and approved by the Board of
Directors.
(I) The amount of individual financial aid

exceeds 10% of the most recent audited net
assets of the Company;

The most recent financial statement data of
the aid recipient indicates that its Debt to
asset ratio exceeds 70%;

(1)

The accumulated amount of financial aids
within the most recent 12 months exceeds
10% of the most recent audited net assets of
the Company;

(111)

(IV) Other circumstances prescribed by laws,
regulations, departmental rules or the AoA

of the Company.

Except as otherwise prescribed by laws, regulations
and departmental rules, the application of the
aforesaid two subsections may be exempted if the
aid recipient is a controlled subsidiary within the
scope of consolidated statements of the Company
and other shareholders of the controlled subsidiary
don’t include controlling shareholder or De facto
controller of the Company or their affiliates.
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Article 11

Where the Board of Directors disagrees to
hold an EGM or fails to provide a response
within 10 days of receipt of the request,
ordinary shareholders holding 10% or more
of shares in the Company either alone or in
aggregate (including preferred shareholders
whose voting rights have been resumed) have
the right to request the Supervisory Board to
hold an EGM, provided that such request
shall be filed to the Supervisory Boards in
writing.

Where the Supervisory Board agrees to hold an
EGM, it shall give a notice of General Meeting
within 5 days of receipt of the request, provided
that any change to the original request contained
in the notice shall be subject to the prior consent of
related shareholders.

Where the Supervisory Board fails to give the
notice of general meeting within the specified
period, it shall be deemed to have failed to
convene and preside over a General Meeting, in
which case ordinary shareholders holding 10% or
more of shares in the Company either alone or in
aggregate (including preferred shareholders whose
voting rights have been resumed) for 90 or more
consecutive days may convene and preside over a
General Meeting themselves.

Article 11

Shareholders holding 10% or more of shares in the
Company either alone or in aggregate have the
right to request the Board of Directors to hold an
EGM, provided that such request shall be filed in
writing. The Board of Directors shall provide a
written  response indicating approval or
disapproval of holding of EGM within 10 days of
receipt of the request according to laws and
regulations and the AoA.

Where the Board of Directors agrees to hold an
EGM, it shall give a notice of general meeting
within 5 days of making of a board resolution,
provided that any change to the original request
contained in the notice shall be subject to the prior
consent of related shareholders.

Where the Board of Directors disagrees to hold an
EGM or fails to provide a response within 10 days
of receipt of the request, ordinary sharcholders
holding 10% or more of shares in the Company
either alone or in aggregate (including preferred
shareholders whose voting rights have been
resumed) have the right to request the
Supervisory Board to hold an EGM, provided
that such request shall be filed to the Supervisory
Boards in writing.

Where the Supervisory Board agrees to hold an
EGM, it shall give a notice of General Meeting
within 5 days of receipt of the request, provided
that any change to the original request contained
in the notice shall be subject to the prior consent of
related shareholders.

Where the Supervisory Board fails to give the
notice of general meeting within the specified
period, it shall be deemed to have failed to
convene and preside over a General Meeting, in
which case ordinary shareholders holding 10% or
more of shares in the Company either alone or in
aggregate (including preferred sharcholders whose
voting rights have been resumed) for 90 or more
consecutive days may convene and preside over a
General Meeting themselves.
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Article 12

Where shareholders convene and hold a meeting
themselves due to failure of the Board of Directors
to hold the meeting upon the aforesaid request, the
reasonable costs and expenses so incurred shall be
borne by the Company and deducted from the
amounts payable by the Company to failing
directors.

Deleted.

Article 13

Where the Supervisory Board or sharecholders
decide to convene a General Meeting themselves,
they shall file the convening of General Meeting
with the stock exchange tnaddittonto-fulfithingthe
aferesaidprocedure.

Before a General Meeting resolution is announced,
the shareholding ratio of convening shareholders
may not be less than 10%.

The Supervisors or the convening shareholders
shall submit related supporting documents to the
stock exchange when issuing the notice of General
Meeting and the announcement of resolution of
General Meeting.

Article 12

Where the Supervisory Board or sharcholders
decide to convene a General Meeting themselves,
they shall file the convening of General Meeting
with the stock exchange while notifying the Board
of Directors in writing.

Before a General Meeting resolution is announced,
the shareholding ratio of convening shareholders
may not be less than 10%.

The Supervisors or the convening shareholders
shall submit related supporting documents to the
stock exchange when issuing the notice of General
Meeting and the announcement of resolution of
General Meeting.

Article 14

The Board of Directors and board secretary shal
cooperate with General Meeting convened by
shareholders themselves. The Board of Directors
shall provide the sharcholders’ register as of the
record date.

Article 13

The Board of Directors and board secretary will
cooperate with General Meeting convened by the
Supervisory Board or sharcholders themselves.
The Board of Directors shall provide the
shareholders’ register as of the record date.

None.

Article 14
The costs and expenses required for general
meetings convened by the Supervisory Board or
shareholders themselves shall be borne by the
Company.
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Article 16

When the Company holds a General Meeting, the
Board of Directors, the Supervisory—Beard or
shareholders holding 3% or more shares in the
Company either alone or in aggregate have the
right to submit proposals to the Company.

Shareholders holding more than 3% shares in the
Company either alone or in aggregate may submit
an interim proposal and submit the same in writing
to the convener 10—werking—days prior to the
General Meeting. The convener shall give a
supplementary notice of General Meeting within
2 days of receipt of the proposal, announcing the
contents of the interim proposal.

Except in the case set forth in the preceding
provisions, the convener may not modify the
proposal already set forth in the notice of
General Meeting or add any new proposal upon
giving of the announcement of notice of General
Meeting.

General-Meetingtorvotingandreselation on any
proposal not set forth in the notice of General
Meeting or incompliant with the provisions of the
AoA.

Article 16

Where the Company holds a General Meeting, the
Board of Directors, the Board of Supervisors and
shareholders holding 3% or more shares in the
Company either alone or in aggregate have the
right to submit proposals to the Company.

Shareholders holding 3% or more of shares in the
Company either alone or in aggregate may raise an
interim proposal and submit the same in writing to
the convener 10 days prior to the General Meeting.
The convener shall give a supplementary notice of
General Meeting within 2 days of receipt of the
proposal, announcing the contents of the interim
proposal.

Except in the case set forth in the preceding
provisions, the convener may not modify the
proposal already set forth in the notice of
General Meeting or add any new proposal upon
giving of the announcement of notice of General
Meeting.

The General Meeting may not vote on or make any
resolution on any proposal not set forth in the
notice of General Meeting or incompliant with the
provisions of the AoA.

Article 17

Article 17

The convener will notify all sharcholders via
announcement 21 days prior to AGM or 15 days
prior to EGM, as the case may be. The calculation
of the start dates excludes the date on which the
meeting is held, unless otherwise prescribed by
laws, regulations, and the listing rules and
securities regulatory authorities in the place of
listing of the Company’s stocks.

Article 18

When the Company holds a General Meeting,
shareholders holding 3% or more of voting shares
in the Company have the right to submit a new
proposal to the Company in writing, and the
Company shall include the matters in the
proposal that fall within the terms of reference of
General Meeting into the agenda of the meeting.

Deleted.

Article 19
The General Meeting may not deicide any matters
not indicated in the notice.

Deleted.
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Article 20

The place where the Company holds its General
Meeting is Shanghai. The specific place of each
AGM or EGM shall be determined by the Board of
Directors and announced according to the AoA.

The General Meeting will be provided with a venue
and held in the form of onsite meeting. The
Company will also provide online voting process
to facilitate the attendance of shareholders at
general meetings. Any sharecholder who attends a
general meeting in any of the aforesaid manners
shall be deemed present at the general meeting.

Article 18

The place where the Company holds its General
Meeting is Shanghai. The specific place of each
AGM or EGM shall be determined by the Board of
Directors and announced according to the AoA.

The General Meeting will be provided with a venue
and held in the form of onsite meeting, online
meeting or both. The Company will also provide
online voting process to facilitate the attendance of
sharecholders at general meetings. Any shareholder
who attends a general meeting in any of the
aforesaid manners shall be deemed present at the
general meeting.

Article 21
The notice of General Meeting shall contain the
following:

@ Maded ting:
(IT) Time, place and duration of the meeting;

(ITIT) Matters and proposals submitted to the

meeting for deliberation;

av - harehold :
lanat cod_for_sharehold

Article 19
The notice of General Meeting shall contain the
following:
(I) Time, place and duration of the meeting;

(IT) Matters and proposals submitted to the
meeting for deliberation;

(III) A conspicuous statement that all ordinary
shareholders (including preferred
shareholders whose voting rights have been
resumed) have the right to attend the General
Meeting and engage proxies in writing to
attend the meeting and take part in voting
and that such proxies need not to be
sharcholders of the Company;

The record date for shareholders entitled to
attend the General Meeting;

Iv)

V)

The name and telephone number of
permanent contact person for the meeting.
(VI) Time and procedure of online or other
voting.
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(VIT) A conspicuous statement  that  all
sharcholders have the right to attend the
General Meeting and engage ene—eor—meore
proxies in writing to attend the meeting and
take part in voting and that such proxies need
not to be shareholders of the Company;

(IX) The record date for shareholders entitled to
attend the General Meeting;

(X) The name and telephone number of
permanent contact person for the meeting.

(XI) Time and procedure of online or other voting.

The notice of General Meeting and
supplementary  notices  shall  contain
sufficient and complete disclosure of all
specific contents of all proposals. Where a
matter proposed to be discussed requires
input from independent non-executive
directors, the input and reasons of the
independent non-executive directors will be
disclosed when giving the notice of General
Meeting or supplementary notices.

The notice of General Meeting and supplementary
notices shall contain sufficient and complete
disclosure of all specific contents of all proposals.
Where a matter proposed to be discussed requires
input from independent non-executive directors,
the input and reasons of the independent
non-executive directors will be disclosed when
giving the notice of General Meeting or
supplementary notices.

The start time of voting at the General Meeting
online or via other means may not be carlier than
3:00 PM of the day immediately preceding the
onsite General Meeting or later than 9:30 AM of
the day when the onsite General Meeting is held,
and its end time may not be earlier than 3:00 PM
of the day when the onsite General Meeting ends.

The interval between the record date and the
meeting date shall be no more than 7 working
days. The record date, once confirmed, may not be
changed.

Subject to compliance with laws, regulations,
normative documents and relevant provisions of
the securities regulatory authority in the place of
listing of the Company’s stocks and fulfillment of
relevant prescribed procedures, for holders of H
shares, the Company may also give a notice of
General Meeting by posting it on the website of the
Company and the website designated by the HKSE
or in such other manners allowed by the Hong
Kong Listing Rules and the AoA.
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The start time of voting at the General Meeting
online or via other means may not be earlier than
3:00 PM of the day immediately preceding the
onsite General Meeting or later than 9:30 AM of
the day when the onsite General Meeting is held,
and its end time may not be earlier than 3:00 PM
of the day when the onsite General Meeting ends.

The interval between the record date and the
meeting date shall be no more than 7 working
days. The record date, once confirmed, may not be
changed.

Article 22

Unless as otherwise prescribed in the AoA, the
notice of General Meeting shall be sent to
shareholders (whether having voting rights at
General Meeting or not) via personal delivery or
prepaid mail at the address as registered in the
shareholders’ register. For holders of domestic
shares, the notice of General Meeting may also be
given via announcement.

The announcement as referred to in the preceding
provision shall be published on one or several
newspapers designated by the securities regulatory
authority under the State Council prior to the
meeting, and once so published, shall be deemed
that all holders of domestic shares have receive the
notice of relevant General Meeting.

Subject to compliance with laws, regulations,
normative documents and relevant provisions of
the securities regulatory authority in the place of
listing of the Company’s stocks and fulfillment of
relevant prescribed procedures, for holders of
overseas-listed foreign shares, the Company may
also give a notice of General Meecting by posting it
on the website of the Company and the website
designated by the HKSE or in such other manners
allowed by the Hong Kong Listing Rules and the
AoA, in lieu of sending of notice to holders of
overseas-listed foreign shares via personal delivery
or prepaid mail.

Deleted.
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Article 23

Where a General Meeting intends to discuss
matters concerning election of directors or
supervisors, the notice of General Meeting will
sufficiently disclose the details of director or

supervisor candidates, at least including the
following:
(I)  Educational background, work experience,

part-time jobs and other personal details;

(IT) Whether the candidate is affiliated with the
Company or its controlling shareholder and
De facto controller;

(ITIT) Disclosure of number of shares held in the
Company;

(IV) Whether the candidate has been subjected to
punishment by the CSRC and other
competent authorities or any sanctions
imposed by stock exchanges;

Except for election of directors and supervisors
using the cumulative voting process, each director
or supervisor candidate shall be nominated in the
form of individual proposal.

Article 20

Where a General Meeting intends to discuss
matters concerning election of directors or
supervisors, the notice of General Meeting will
sufficiently disclose the details of director or
supervisor candidates, at least including the
following:

(I) Educational background, work experience,
part-time jobs and other personal details;

Whether the candidate is affiliated with the
Company or its controlling shareholder and
De facto controller;

(D)

Disclosure of number of shares held in the
Company;

(I11)

(IV) Whether the candidate has been subjected to
punishment by the CSRC and other
competent authorities or any sanctions

imposed by stock exchanges;

Other information required to be disclosed
according to the provisions of the securities
regulatory authority in the place of listing of
the Company’s stocks and the HK Listing
Rules.

Except for election of directors and supervisors
using the cumulative voting process, each director
or supervisor candidate shall be nominated in the
form of individual proposal.
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Article 26

All shareholders or their proxies registered as of
the record date have the right to attend the General
Meeting and exercise their voting power according
to the applicable laws, regulations and the AoA.

Shareholders may attend and vote at the General
Meeting either in person or via proxy.

Shareholders shall appoint proxies in writing,
which shall be signed by the principal or the
agent appointed by it in writing; where the
principal is a legal person, the proxy shall be
affixed with the corporate seal or signed by one of
its directors or duly authorized agent.

Article 23

All shareholders or their proxies registered as of
the record date have the right to attend the
General Meeting and exercise their voting power

according to the applicable laws, regulations and
the AoA.

Sharcholders may attend and vote at the General
Meeting either in person or via proxy.

Sharcholders shall appoint proxies in writing,
which shall be signed by the principal or the
agent appointed by it in writing according to the
listing rules in the place of listing of stocks; where
the principal is a legal person, the proxy shall be
affixed with the corporate seal or signed by one of
its directors or duly authorized agent according to
the listing rules in the place of listing of stocks.
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Article 28

Corporate shareholders shall attend the meeting
through their legal representatives or agents
authorized by their legal representatives. Where
legal representatives attend the meeting, they shall
produce personal ID and valid certificates proving
that they have the qualification as legal
representative; where a proxy attends the
meeting, the proxy shall produce personal ID and
the written power of attorney issued by the legal
representative of a corporate sharcholder
according to law.

Article 25

Corporate shareholders shall attend the meeting
through their legal representatives or agents
authorized by their legal representatives. Where
legal representatives attend the meeting, they shall
produce personal ID and valid certificates proving
that they have the qualification as Ilegal
representative; where a proxy attends the
meeting, the proxy shall produce personal ID and
the written power of attorney issued by the legal
representative of a corporate shareholder
according to law.

If the shareholder is a recognized clearing house
(or its agent) as defined in relevant ordinances
formulated in Hong Kong from time to time, the
shareholder may authorize one or more individuals
that it deems fit to serve as its representatives at
any General Meeting; provided that if more than
one individuals are so authorized, the power of
attorney shall indicate the numbers and classes of
shares involved with respect to which each of such
individuals is so authorized, such power of
attorney to be signed by the individual
authorized by the recognized clearing house.
Individuals so authorized may represent the
clearing house (or its agent) to attend the
meeting (without producing share certificate,
notarized authorization and/or further evidence
to substantiate that they have been officially

authorized) and exercise rights as if such
individual is an individual shareholder of the
Company.
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If the shareholder is a recognized clearing house
(or its agent) as defined in relevant ordinances
formulated in Hong Kong from time to time, the
shareholder may authorize one or more individuals
that it deems fit to serve as its representatives at
any General Meeting er—shareholdersmeeting—of
any—elass; provided that if more than one
individuals are so authorized, the power of
attorney shall indicate the numbers and classes of
shares involved with respect to which each of such
individuals is so authorized, such power of
attorney to be signed by the individual
authorized by the recognized clearing house.
Individuals so authorized may represent the
clearing house (or its agent) to attend the meeting
(without producing share certificate, notarized
authorization and/or further evidence to
substantiate that they have been officially
authorized) and exercise rights as if such
individual is an individual shareholder of the
Company.
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Article 30

The power of attorney issued by a shareholder that
authorizes others to attend the General Meeting
shall indicate the following particulars:

Article 26

The power of attorney issued by a shareholder that
authorizes others to attend the General Meeting
shall indicate the following particulars:

(I) Name of the proxy; (I) Name of the proxy;

(IT) Whether the proxy has the voting right; (IT) Whether the proxy has the voting right;

(IIT) Instructions about casting of affirmative, | (III) Instructions about casting of affirmative,
negative or abstention vote on each matter negative or abstention vote on each matter
included in the agenda of the General included in the agenda of the General
Meeting respectively; Meeting respectively;

S Instruetionsabout-whether-the proxyhasthe | (IV) Date issued and valid period of power of
sttt torterinprepesaepess bl attorney;
mrehrded—m—the—seendn—at—the—Copersd!

Meeting—and—what—kind—of—voting—rights | (V) The signature (or seal) of the principal or
sheowtd-beeeremed o agent appointed by it in writing according to
the listing rules in the place of listing of

(V) Date issued and valid period of power of stocks. Where the principal is a corporate
attorney; shareholder, the power of attorney shall be

affixed with the corporate seal or signed by

(VI) The signature (or seal) of the principal. one of its directors or duly authorized agent
Where the principal is a corporate according to the listing rules in the place of
shareholder, the power of attorney shall be listing of stocks. A proxy present at a General
affixed with the corporate seal. Meeting shall be deemed to constitute the

corporate shareholder as attending the
General Meeting in person.
Article 27

Article 31
Wil hef : . byt
Comppae s Soardeed Srectoro—harehobdess Loy
appointment ol —proxy.—sharcholders—shall—be

" | Creelv_c] . .

) . e

. . | | ]
topte—ofthe—meetingrespeetively. The power of
attorney shall indicate whether the proxy has the
right to vote according to his own will if there are
no specific instructions from the sharcholder.

The power of attorney shall indicate whether the
proxy has the right to vote according to his own
will if there are no specific instructions from the
shareholder.
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Article 32
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time: Where a power of attorney is signed by
another person authorized by the principal, the
authorization  letter or other documents
authorizing the signatory shall be notarized. The
notarized authorization letter or other authorized
documents and the power of attorney for voting
proxy shall be placed at the domicile of the
Company or at such other places as specified in
the notice of convening the meeting.

Where the person granting the proxy is a legal
person, its legal representative or the person
authorized by its Board of Directors or other
decision-making body shall attend the General
Meeting of the Company on its behalf.

Article 28

Where a power of attorney for voting proxy is
signed by another person authorized by the
principal, the authorization letter or other
documents authorizing the signatory shall be
notarized. The notarized authorization letter or
other authorized documents and the power of
attorney for voting proxy shall be placed at the
domicile of the Company or at such other places as
specified in the notice of convening the meeting.

Where the person granting the proxy is a legal
person, its legal representative or the person
authorized by its Board of Directors or other
decision-making body shall attend the General
Meeting of the Company on its behalf.

Article 33

Where  the  principal  deceased,  became
incapacitated, withdrew proxy or withdrew the
authority to sign the proxy or relevant shares have
been transferred before voting, votes cast by the
proxy pursuant to the proxy shall nonetheless
remain valid, as long as the Company didn’t
receive any written notice of such matters prior
to the relevant meeting.

Deleted.
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Article 37

General Meeting shall be convened by the Board of
Directors and presided over by the board
chairman. Where the board chairman becomes
unable to or fails to perform his duties, the meeting
is convened and presided over by the Vice Board
Chairman (where the Company has two or more
vice board chairmen, the vice board chairman
jointly elected by half or more of directors); where
the board chairman and vice board chairmen are
unable to attend the meeting, the—Beard—ef

The General Meeting convened by the Supervisory
Board itself shall be presided over by the chairman
of the Supervisory Board. If the chairman of the
Supervisory Board becomes unable to or fails to
perform his duties, a supervisor jointly elected by
half or more of supervisors shall preside over the
meeting.

The General Meeting convened by shareholders
shall be presided over by a representative
nominated by the convener.

When a General Meeting is held and the meeting
chairperson violates the rules of procedure in a
way that renders the General Meeting unable to
proceed, the General Meeting may nominate a
person as the meeting chairperson to proceed with
the meeting with the consent of sharecholders
attending the meeting and having more than half
of the voting power.

Article 32

General Meeting shall be convened by the Board of
Directors and presided over by the board
chairman. Where the board chairman becomes
unable to or fails to perform his duties, the meeting
shall be convened and presided over by the Vice
Board Chairman (where the Company has two or
more vice board chairmen, the vice board
chairman jointly eclected by half or more of
directors); where the board chairman and vice
board chairmen are unable to attend the meeting,
the meeting shall be presided over by a director
jointly elected by half or more of directors.

The General Meeting convened by the Supervisory
Board itself shall be presided over by the chairman
of the Supervisory Board. If the chairman of the
Supervisory Board becomes unable to or fails to
perform his duties, a supervisor jointly elected by
half or more of supervisors shall preside over the
meeting.

The General Meeting convened by shareholders
shall be presided over by a representative
nominated by the convener.

When a General Meeting is held and the meeting
chairperson violates the rules of procedure in a
way that renders the General Meeting unable to
proceed, the General Meeting may nominate a
person as the meeting chairperson to proceed with
the meeting with the consent of shareholders
attending the meeting and having more than half
of the voting power.
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Article 38

The Company formulates rules of procedure for
Genera Meeting, setting forth in detail the
convening and voting procedures of General
Meeting, including notice, registration,
deliberation of proposals, voting, vote counting,
announcement of voting results, formation of
meeting resolutions, meeting minutes and signing
thereof, and announcement, as well as principles
whereby the General Meeting authorizes the Board
of Directors, provided that the authorization
contents shall be clear and specific. The rules of
procedure for General Meeting shall serve as an
annex to the AoA, be drafted by the Board of
Directors and approved by the General Meeting.

Deleted.

Article 46
The following matters shall be passed at a General
Meeting by ordinary resolutions:

(I)  Work reports of the Board of Directors and
of the Supervisory Board;

(IT) Profit distribution plans and loss recovery
plans drafted by the Board of Directors;

(IIT) The appointment, dismissal,—remunerations
and—payment—methed—of members of the
Board of Directors and of the Supervisory
Board;

(IV) The annual budget and final accounting
reports, balance sheet, income statement and
otherfinaneial statements of the Company;

(V) The Company’s annual reports;

(VI) Matters other than those required to be

passed by special resolutions according to
laws, regulations, listing rules of the stock
exchange in the place of listing of the
Company’s stocks or the AoA.

Article 40

The following matters shall be passed at a General
Meeting by ordinary resolutions:

(I)  Work reports of the Board of Directors and
of the Supervisory Board;

(IT) Profit distribution plans and loss recovery
plans drafted by the Board of Directors;
(I1I) The appointment, dismissal and

remunerations matters of members of the
Board of Directors and of the Supervisory
Board;

(IV) The annual budget and final accounting plans

of the Company;

V)

The Company’s annual reports;
(VI) Matters other than those required to be
passed by special resolutions according to
laws, regulations, listing rules of the stock
exchange in the place of listing of the
Company’s stocks or the AoA.
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Article 47
The following matters shall be passed at a General
Meeting by special resolutions:

(I) Increase or decrease in the registered capital
s : s c Kind
and-othersimilarseeurities of the Company;

H o L edeorporatebond

(IIT) division, split, merger, dissolution,
liquidation and change of corporate form of
the Company;

(IV) Amendments to the AoA;

(V) Purchase or sale by the Company of material
assets within a year or the amount of
guarantee in excess of 30% of the
Company’s most recent audited total assets.

Vi ? it distribut Hey:
(VII) Equity incentive regime;

(VII) Acquisition by the Company of shares in the
Company due to any circumstance prescribed
in Item (I) or Item (II) of Article 38 of the
AO0A,;

(IX) Other matters prescribed in the laws and

regulations or these articles of association

which would produce material effect on the

Company and are subject to special

resolutions as determined by the General

Meeting through ordinary resolutions.

Article 41
The following matters shall be passed at a General
Meeting by special resolutions:

(I) Increase or decrease in the registered capital
of the Company;
(IT) division, split, merger, dissolution,

liquidation and change of corporate form of
the Company;

(ITT) Amendments to the AoA;

(IV) Purchase or sale by the Company of material
assets within a year or the amount of
guarantee in excess of 30% of the
Company’s most recent audited total assets.

V)

Equity incentive plans;
(VI) Acquisition by the Company of shares in the
Company due to any circumstance prescribed
in Item (I) or Item (II) of Article 27 of the
AO0A,;

(VII) Other matters prescribed in the laws and
regulations or these articles of association
which would produce material effect on the
Company and are subject to special
resolutions as determined by the General
Meeting through ordinary resolutions.
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Article 49

When the General Meeting deliberates matters
related to related-party transactions, interested
shareholders shall not participate in the voting
process and the number of voting shares
represented by them may not be counted towards
the total number of valid votes; the announcement
of the General Meeting resolutions shall
sufficiently disclose the votes cast by uninterested
shareholders. H—interested—shareholders—eannot

If any sharcholder is required to waive voting
rights with respect to a particular matter under
deliberation or any shareholder is restricted to vote
for or against a particular matter under
deliberation according to applicable laws and
regulations and the listing rules in the place of
listing of everseas-tistedforeignshares, in case of
any violation of relevant provisions or restrictions,
the votes casted by such shareholders or their
proxies may not be counted towards the voting
results.

Article 43

When the General Meeting deliberates matters
related to related-party transactions, interested
shareholders shall not participate in the voting
process and the number of voting shares
represented by them may not be counted towards
the total number of valid votes; the announcement
of the General Meeting resolutions shall
sufficiently disclose the votes cast by uninterested
shareholders.

If any sharcholder is required to waive voting
rights with respect to a particular matter under
deliberation or any shareholder is restricted to vote
for or against a particular matter under
deliberation according to applicable laws and
regulations and the listing rules in the place of
listing of the Company’s stocks, in case of any
violation of relevant provisions or restrictions, the
votes casted by such shareholders or their proxies
may not be counted towards the voting results.
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Existing articles

Revised articles

Article 51

The lists of director and supervisor candidates
shall be submitted in the form of proposal to the
General Meeting for voting.

When the General Meeting votes on the election of
directors or supervisors, the cumulative voting
system may be adopted according to the AoA or
General Meeting resolutions.

The cumulative voting system as referred to above
shall mean that each share has the same voting
right as the number of directors or supervisors to
be elected and voting rights of sharcholders may be
used in a centralized manner when the General
Meeting elects directors or supervisors. The Board
of Directors shall announce the biographies and
basic details of director or supervisor candidates to
shareholders.

The director or supervisor candidates of the
Company are generally shareholder
representatives of the Company, senior executives
of the Company and social celebrities. Director or
supervisor candidates of the Company who are not
employee representatives shall be nominated by the
previous session of Board of Directors or
Supervisory Board and submitted to the General
Meeting for voting.

Directors who are employee representatives shall
be elected democratically by employees of the
Company.

Article 45

The lists of director and supervisor candidates
shall be submitted in the form of proposal to the
General Meeting for voting.

When the General Meeting votes on the election of
directors or supervisors, the cumulative voting
system may be adopted according to the AoA or
General Meeting resolutions. The election of more
than two independent non-executive directors at a
General Meeting shall adopt the cumulative voting
system.

The cumulative voting system as referred to above
shall mean that each share has the same voting
right as the number of directors or supervisors to
be elected and voting rights of shareholders may be
used in a centralized manner when the General
Meeting elects directors or supervisors. The Board
of Directors shall announce the biographies and
basic details of director or supervisor candidates to
shareholders.

The director or supervisor candidates of the
Company are generally shareholder
representatives of the Company, senior executives
of the Company and social celebrities. Director or
supervisor candidates of the Company who are not
employee representatives shall be nominated by
the previous session of Board of Directors or
Supervisory Board and submitted to the General
Meeting for voting.

Directors who are employee representatives shall
be elected democratically by employees of the
Company.
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Revised articles

Article 54

H% If one 'lﬂd the same Sh'ife "S ‘leted on iﬂe
m’iHjl times, the votes ells{ed oh ]‘He fef th%

Article 48

One and the same vote may be cast with only one
manner with either onsite, online or in another
voting manner. If there occurs repeated casting of
one and the same vote, the results of the first
voting shall prevail.

. . ball "
Article 56 Deleted.
When polling, shareholders each having two or

more votes carrying voting rights (including

proxies) are not required to cast all their voting

rights as affirmative or negative votes.

Article 60 Deleted.
The chair of meeting shall be responsible for
determining whether the General Meeting

resolutions have been passed or not and his
decision shall be final and conclusive and be
announced at the meeting and recorded into the
meeting minutes.
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Revised articles

Article 61

Where the chairman of the meeting has any doubt
as to the voting result of a resolution proposed for
voting, he may request the votes to be counted; if
the meeting chairman fails to count the votes, the
shareholders or their proxies present at the meeting
who object to the results declared by the meeting
chairman have the right to demand vote counting
immediately after announcement of the voting
results and the meeting chairman shall
immediately have the votes to be counted.

Article 53

Where the chairman of the meeting has any doubt
as to the voting result of a resolution proposed for
voting, he may request the votes to be counted; if
the meeting chairman fails to count the votes, the
sharecholders or their proxies present at the
meeting who object to the results declared by the
meeting chairman have the right to demand vote
counting immediately after announcement of the
voting results and the meeting chairman shall
immediately have the votes to be counted.

1 he C s domicile.
Article 62 Deleted.

Shareholders may view copies of meeting minutes

free of charge during the office hours of the

Company. If any shareholder requests copies of

relevant meeting minutes from the Company, the

Company shall send the requested copies within 7

days of receipt of reasonable fee.

Chapter 7 Deleted.

Special Procedure for Voting of Classes of

Shareholders

Article 78 Article 61

he announcement or notice as referred to herein | The announcement, notice or supplementary

shall mean release relevant of information

disclosure published—on—newspapers—and—journals

designated by the CSRC. Where an announcement
e is ] by the C

If the Company shall issue announcements to helders
of —overseaslisted—foreten—shares—according to the
AoA, the relevant announcements shall be published
using such methods as prescribed in the Hong Kong
Listing Rules at the same time.

notice of General Meeting as referred to herein
shall mean release relevant of information
disclosure on the websites or media compliant
with provisions of the AoA.

If the Company shall issue announcements to H
shareholders according to the AoA, the relevant
announcements shall be published using such
methods as prescribed in the Hong Kong Listing
Rules at the same time.
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Existing articles

Revised articles

Article 80

Article 63
In case of any inconsistency between provisions of
these rules and relevant laws, regulations,

departmental rules, normative documents or the
Ao0A, the provisions of the latter shall prevail. Any
matters not set forth herein shall be dealt with
according to relevant provisions of relevant laws,
regulations, departmental rules, normative
documents and the AoA.
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Appendix III: Summary of amendments to the Rules of Procedures for the Board of Director of Shanghai
Dazhong Public Utilities (Group) Co., Ltd.

As this revision added and reduced articles and
adjusted the sequence of articles, the article numbers
in these rules have been adjusted accordingly. Where
the article numbers cross referenced among articles
as involved in the original rules changed, these
revised rules also changed accordingly.

Existing articles

Revised articles

Article 1

These rules of procedure have been formulated to
regulate the deliberation and decision-making
procedures, define the duties and rights of the
Board of Directors and ensure efficient operation
and scientific decision-making of the Board of
Directors, according to relevant provisions of the
Company Law of the People’s Republic of China
(“Company Law”), the Securities Law of the
People’s Republic of China (“Securities Law”),
the Code of Corporate Governance for Listed
Companies, the Rules Governing the Listing of
Stocks on Shanghai Stock Exchange, the—Speeial

CompantestobebistedpHono Ilene (he Rules

Governing the Listing of Securities on the Stock
Exchange of Hong Kong Ltd, and the Articles of
Association of Shanghai Dazhong Public Utilities
(Group) Co., Ltd (“AoA”) and other relevant laws,
regulations, rules and normative documents, and
in light of the operational realities of the
Company.

Article 1

These rules of procedure have been formulated to
regulate the deliberation and decision-making
procedures, define the duties and rights of the
Board of Directors and ensure efficient operation
and scientific decision-making of the Board of
Directors, according to relevant provisions of the
Company Law of the People’s Republic of China
(“Company Law”), the Securities Law of the
People’s Republic of China (“Securities Law”),
the Code of Corporate Governance for Listed
Companies, the Rules Governing the Listing of
Stocks on Shanghai Stock Exchange, the Code of
Corporate Governance for Listed Companies, the
Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kong Ltd, and the
Articles of Association of Shanghai Dazhong
Public Utilities (Group) Co., Ltd (“*AoA”) and
other relevant laws, regulations, rules and
normative documents, and in light of the
operational realities of the Company.
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Existing articles

Revised articles

Article 3

The Board of Directors shall exercise the following
authorities within its terms of reference according
to relevant provisions of laws, regulations and
AoA and pursuant to authorities conferred by the
General Meeting:

(I)  To convene General Meetings, and to report
its work to General Meeting;

(IT) To implement the resolutions passed at
General Meeting;

(IIT) To decide upon the business plans and
investment plans of the Company;

(IV) To formulate the annual financial budget and
final accounts of the Company;

(V) To formulate profit distribution plans and
loss recovery plans of the Company;

(VI) To formulate plans for increase or decrease in
the registered capital of the Company and
plans for the issue of Company’s bonds or
other securities and PO plan;

(VII) To draw up plans for significant acquisitions,
acquisition by the Company of shares in the
Company  due—to—ay—ot—cireumstaees—set
forth-intHem-(H-of-Article 30-ofthe-AoA, or
for the consolidation, separation, dissolution
and change of form of business of the
Company;

(IX) To decide upon the setup of internal
management organization of the Company;

Article 3

The Board of Directors shall exercise the following
authorities within its terms of reference according
to relevant provisions of laws, regulations and
AoA and pursuant to authorities conferred by the
General Meeting:

(I)  To convene General Meetings, and to report
its work to General Meeting;
(I1)

To implement the resolutions passed at

General Meeting;
(IIT) To decide upon the business plans and
investment plans of the Company;
(IV) To formulate the annual financial budget and
final accounts of the Company;
(V) To formulate profit distribution plans and
loss recovery plans of the Company;
(VI) To formulate plans for increase or decrease in
the registered capital of the Company and
plans for the issue of Company’s bonds or
other securities and PO plan;
(VII) To draw up plans for significant acquisitions,
acquisition by the Company of shares in the
Company, or for the consolidation,
separation, dissolution and change of form
of business of the Company;

(VIII) To decide upon the external investments,
acquisition and sale of assets, provision of
external guarantees, related-party
transactions and financial aid by and of the
Company other than matters subject to
deliberation by the General Meeting or
matters authorized to be decided by the
general manager;

(IX) To decide upon the setup of internal

management organization of the Company;
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Existing articles

Revised articles

(X) To decide appointment or dismissal of the
general manager, board secretary, authorized
representative of the Board of Directors for
securities affairs; upon the nominations made
by the general manager, to decide
appointment or dismissal of deputy general
managers, the chief financial officer and
other senior executives of the Company, and
decide upon their remunerations matters and
incentives and disincentives matters;

(XI) To formulate the basic management policies

of the Company;

(XII) To formulate the plans for amendment to the
AO0A;

(XIII) To manage the information disclosure of the
Company;

(XIV) To submit to the General Meeting proposals
regarding the appointment or replacement of
accounting firm providing auditing services
to the Company;

(XV) To debrief the work reports prepared by the
general manager of the Company and to
examine the work of the general manager;

VI T | | F. . | |
Compamy—ol—shares—in—theCompamy—duc—to
SHEeHEe T e et P e HH 20

(XVIl) Other authorities prescribed by laws,
regulations, departmental rules or the AoA.

(X) To decide appointment or dismissal of the
general manager, board secretary, authorized
representative of the Board of Directors for
securities affairs and other senior executives,
and determine their remunerations matters
and 1ncentives and disincentives matters;
upon the nominations made by the general
manager, to decide appointment or dismissal
of deputy general managers, the chief
financial officer and other senior executives
of the Company, and decide upon their
remunerations matters and incentives and
disincentives matters;

(XI) To formulate the basic management policies

of the Company;

(XII) To formulate the plans for amendment to the
AO0A,;

(XIII) To manage the information disclosure of the
Company;

(XIV) To submit to the General Meeting proposals
regarding the appointment or replacement of
accounting firm providing auditing services
to the Company;

(XV) To debrief the work reports prepared by the

general manager of the Company and to

examine the work of the general manager;

(XVI) Other authorities prescribed by laws,
regulations, departmental rules and the AoA
and conferred by the General Meeting.

The following matters deliberated by the Board of
Directors shall be passed by special resolution:

@D

Formulation of plans for increase or decrease
in registered capital of the Company, issue of
bonds or other securities and PO of the
Company;

Drawing up of plans for significant
acquisitions by the Company, acquisition by
the Company of shares in the Company or

consolidation, spinoff, dissolution and
change of corporate form;

(IIT) Plans for amendment to the AoA;

(IV) Election and dismissal of the board
chairman;

(V) Other  matters  prescribed by  laws,
regulations, departmental rules, the AoA

and rules of procedure of the Board of
Directors.
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Existing articles

Revised articles

None.

Article 4

The Board of Directors of the Company sets up
Strategic Development and ESG Committee, Audit
Committee, Nomination Committee and
Remuneration and Appraisal Committee, and
formulates corresponding implementing rules
setting forth the main duties, decision-making
procedures and rules of procedure of each
specialized committee, etc. Of them, independent
directors hold the majority of positions in the
Audit Committee, Nomination Committee and
Remuneration and Appraisal Committee and
serve as conveners, while the convener of the
Audit Committee shall be a professional
accountant. The specialized committees shall be
accountable and responsible to the Board of
Directors, perform duties pursuant to the AoA
and under authority of the Board of Directors, and
shall submit their proposals to the Board of
Directors for deliberation and decision unless
otherwise prescribed or authorized. The Board of
Directors is responsible for formulating work
procedures of specialized committees and
regulating the operation of specialized committees.

Article 4

The meetings of the Board of Directors consist of
regular meeting and extraordinary meeting, and
may take the form of onsite meeting and voting via
communications (the board meetings refer to
board meetings and extraordinary meetings of the
Board of Directors hereinafter unless otherwise
specific indicated).

Article 5

The meetings of the Board of Directors consist of
regular meeting and extraordinary meeting, and
may take the form of onsite meeting, online
meeting or voting via communications (the board
meetings refer to  board meetings and
extraordinary meetings of the Board of Directors
hereinafter unless otherwise specific indicated).
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Existing articles

Revised articles

Article 6

In any of the following circumstances, the Board
Chairman shall convene an extraordinary board
meeting within 10 days of receipt of a proposal:

When the
necessary;

Board Chairman deems it

(D

(IT) When one third or more of directors jointly
propose;

(ITT) When the Supervisory Board proposes;

(IV) When the general manager proposes;

(V) When half or more of
non-executive directors propose;

independent

(V) When shareholders representing one tenth or
more of voting power propose;

When relevant securities regulatory authorities
provisionally require the Board of Directors to
make a certain resolution, the Board Chairman
shall convene an extraordinary meeting of the
Board of Directors.

Article 7

In any of the following circumstances, the Board
Chairman  shall and chair an
extraordinary board meeting within 10 days of
receipt of a proposal:

convene

When the
necessary;

Board Chairman deems it

(D

(IT) When one third or more of directors jointly
propose;

(IIT) When the Supervisory Board proposes;

(IV) When the general manager proposes;

(V) When half or more of
non-executive directors propose;

independent

(V) When shareholders representing one tenth or
more of voting power propose;

When relevant securities regulatory authorities
provisionally require the Board of Directors to
make a certain resolution, the Board Chairman
shall convene an extraordinary meeting of the
Board of Directors.

Article 14

If any independent non-executive director fails to
attend board meetings in—person for three
consecutive times, the Board of Directors shall

propese-to the General Meeting to replacehim—

Article 15

If any independent non-executive director fails to
attend board meetings for two consecutive times
either in person or via another independent
director on his behalf, the Board of Directors
shall propose to hold a General Meeting to remove
the independent director from office within 30 days
of the date of occurrence of such fact.

Article 17
When two or more independent non-executive
directors consider the data—insufficient—or

justifications wsrelear; they may jointly propose
the postponement of the board meeting or
deliberation of the matter to the Board of
Directors in writing, which the Board of
Directors shall adopt.

Article 18

When two or more independent non-executive
directors consider the data incomplete or
justifications insufficient or provided beyond the
deadline, they may jointly propose the
postponement of the board meeting or
deliberation of the matter to the Board of
Directors in writing, which the Board of
Directors shall adopt.
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Existing articles

Revised articles

Article 19

Any meeting proposal shall meet the following
conditions:

(I)  Its contents are not in conflict with provisions
of laws, regulations and the AoA and are
within the business scope of the Company
and the terms of reference of the Board of
Directors;

(IT) Any related-party transaction whose total
amount of subject exceeds RMB3.00 million
and 5% of the most recent audited net assets
of the Company or other related-party
transactions subject to deliberation and
approval of the Board of Directors and/or
General Meeting according to the listing rules
of the stock exchange in the place of listing of
the Company’s securities, shall be taken as
proposals to the Board of Directors after
being recognized by independent
non-executive directors;

(ITT) It has specific topics and concrete matters to
be decided;

(IV) It shall be submitted and delivered to the
board secretary or the securities
representative in writing;

24 Prepesabtharatpresentdirectorsaaree e
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Article 20
Any meeting proposal shall meet the following
conditions:

Its contents are not in conflict with
provisions of laws, regulations and the AoA
and are within the business scope of the
Company and the terms of reference of the
Board of Directors;

(D

(IT) Any related-party transaction whose total
amount of subject matter exceeds RMB3.00
million and 5% of the most recent audited net
assets of the Company or other related-party
transactions subject to deliberation and
approval of the Board of Directors and/or
General Meeting according to the listing rules
of the stock exchange in the place of listing of
the Company’s securities, shall be taken as
proposals to the Board of Directors after
being recognized by independent
non-executive directors;

(ITI) It has specific topics and concrete matters to
be decided;

(IV) It shall be submitted and delivered to the
board secretary or the securities
representative in writing;

None.

Article 21

The following matters shall be submitted to the
Board of Directors for deliberation after being
consented to by more than half of all independent
directors of the Company:

(I) Related-party transactions that should be
disclosed;

(IT) Plans for change to or waiver of undertakings
by the listed company and relevant parties;

(IIT) Decisions made and measures taken by the
board of directors of the acquiree of listed
company in response to acquisition;

(IV) Other  matters  prescribed by laws,
regulations, rules of the CSRC and the AoA.
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Existing articles

Revised articles

Article 22
A board meeting may be held only when more than
half of directors are present thereat.

Directors are participants in board meeting, while
general manager, board secretary and securities
representative of the Company who are not a
director are nonvoting attendees at board meeting,
the Board of Directors may invite other relevant
individuals to attend the meeting as nonvoting
attendees as required for the meeting. Participants
acting in multiple capacities shall identify
themselves in advance.

Voting on board resolutions adopts one vote per
person. Ordinary resolutions made by the Board of
Directors shall be passed by more than half of all
directors. Special resolutions made by the Board of

Directors and-pursuant-to-Article 147-of the AoA

shall be passed by 2/3 or more of all directors.

Any resolution on guarantees made within the
terms of reference of the Board of Directors must
be subject to consent of two thirds or more of
directors present at the meeting, in addition to
consent of more than half of all directors of the
Company.

. f ’i he | Chai £ | ]
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Article 24
A board meeting may be held only when more than
half of directors are present thereat.

Directors are participants in board meeting, while
general manager, board secretary and securities
representative of the Company who are not a
director are nonvoting attendees at board meeting,
the Board of Directors may invite other relevant
individuals to attend the meeting as nonvoting
attendees as required for the meeting. Participants
acting in multiple capacities shall identify
themselves in advance.

Voting on board resolutions adopts one vote per
person. Ordinary resolutions made by the Board of
Directors shall be passed by more than half of all
directors. Special resolutions made by the Board of
Directors shall be passed by 2/3 or more of all
directors.

Any resolution on guarantees made within the
terms of reference of the Board of Directors must
be subject to consent of two thirds or more of
directors present at the meeting, in addition to
consent of more than half of all directors of the
Company.

Article 23

Any of the following matters shall be subject to
discussion and resolution by the Board of
Directors and may not be implemented until after
it is submitted to for discussion, passed by and
resolved by the General Meeting:

(I)  The business guidelines and investment plans
of the Company;
(IT) Election and replacement of directors and

remuneration matters related to directors and
SUpervisors;

(IIT) Annual financial budget and final accounting
plans of the Company;

Article 25

Any of the following matters shall be subject to
discussion and resolution by the Board of
Directors and may not be implemented until after
it is submitted to for discussion, passed by and
resolved by the General Meeting:

(I)  The business guidelines and investment plans
of the Company;

(IT) Election and replacement of directors and
supervisors ~who are not employee
representatives, and decision on
remuneration matters related to directors
and supervisors;

(ITIT) Deliberation and approval of reports from

the Board of Directors;

— 111 -




Existing articles

Revised articles

(IV) Profit distribution plans and loss recovery
plans of the Company;

Plans for increase or decrease in the
registered capital of the Company and plans

for-the-issueof Company’s bonds or-other

V)

(VI)

consolidation, separation, dissolution and
change of form of business of the Company;

VI Phastersmendmenttothe 2ol

(VIIT) Plans for appointment and termination of
accounting firms of the Company;

(IX) Proposals of shareholders holding 3% or
more of total isswed—and-outstanding voting

shares in the Company;
(X) Any related-party transaction whose total
amount of subject matter exceeds RMB30.00
million and 5% of the most recent audited net
assets of the Company;
(XI) Other matters required to be approved by the
General Meeting according to relevant
provisions of laws, regulations, normative
documents, securities regulatory authorities
and stock exchange in the place of listing of
the Company’s stocks.

(IV) Deliberation and approval of reports from
the Supervisory Board;

(V) Deliberation and approval of annual
financial budget and final accounting plans
of the Company;

(VI) Deliberation and approval of profit
distribution plans and loss recovery plans of
the Company;

(VII) Increase or decrease in the registered capital

of the Company;

(VIID) Issue of bonds by the Company;

(IX) Consolidation, separation, dissolution,
liquidation or change of form of business of
the Company;

(X) Amendment to the AoA;
(XI) Plans for appointment, termination or

cessation to renew  appointment  of
accounting firms of the Company;

(XIT) Deliberation and approval of matters of
guarantees set forth in Article 45 of the AoA;

(XIIl) Deliberation and approval of matters of
financial aids set forth in Article 46 of the
AO0A;

(XIV) Deliberation of matters of acquisition or sale
by the Company of major assets exceeding
30% of the most recent audited total assets of
the Company;
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Existing articles

Revised articles

(XV) Deliberation and approval of matters of any
change to purpose of raised funds;

(XVI) Deliberation incentive and

ESOP;

equity plans

(XVII) Deliberation of proposals of shareholders
representing 3% or more of total voting
shares in the Company;

(XVIIl) Making of resolutions on acquisition by the
Company of shares in the Company due to
any circumstances set forth in Item (I) or
Item (II) of Article 27 of the AoA;

(XIX) Any related-party transaction whose total
amount of subject matter exceeds
RMB30.00 million and 5% of the most
recent audited net assets of the Company;

(XX) Other matters required to be approved by the
General Meeting according to relevant
provisions of laws, regulations, normative
documents, securities regulatory authorities
and stock exchange in the place of listing of

the Company’s stocks.

Article 24

Any of the following matters may be implemented
once discussed and resolved by the Board of
Directors.

(I) Business plans and investment plans of the
Company;

(IT) Deciding the setup of the Company’s internal
management organization;

(IIT) Appointment or dismissal of the general
manager and board secretary of the
Company; upon the nominations made by
the general manager, appointment or
dismissal of deputy general managers, the
chief financial officer and other senior
executives of the Company, and deciding
matters concerning their remunerations,
incentives and disincentives;

Article 26

Any of the following matters may be implemented
once discussed and resolved by the Board of
Directors.

(I) Business plans and investment plans of the
Company;

(I) Deciding the setup of the Company’s internal
management organization;

(IIT) Appointment or dismissal of the general
manager and board secretary of the
Company, authorized representative of the
Board of Directors for securities affairs and
other senior executives, and determining their
remunerations matters, and incentives and
disincentives matters; upon the nominations
made by the general manager, appointment
or dismissal of deputy general managers, the
chief financial officer and other senior
executives of the Company, and deciding
matters concerning their remunerations,
incentives and disincentives;
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Existing articles

Revised articles

(IV) Formulation of the basic

policies of the Company;

management

(V) Making plans for acquisition by the

Company of shares in the Company due—te
any-circumstances set-forth-in-Hem-(HD.(v)
or-(VBH-of-Articke 30-of the-AoA:
(VI) Plans related to information disclosure of the
Company;
(VII) Plans for making explanations to the General
Meeting with respect to non-standard audit
opinion issued by the registered accountant
on the financial report of the company;

(VII) Ptans—Ffeor—matters prescribed by laws,
regulations or the AoA and authorized by
the General Meeting;

(IX) Any related-party transaction whose total
amount of subject matter is within RMB3.00
million-RMB30.00 million and accounts for
0.5%-5% of the most recent audited net
assets of the Company, except for
related-transactions subject to deliberation
and approval of the General Meeting
according to listing of the stock
exchange in the place of listing of the
Company’s securities.

rules

(IV) Formulation of the Dbasic

policies of the Company;

management

(V) Making plans for acquisition by the

Company of shares in the Company;

(VI) Plans related to information disclosure of the
Company;

(VII) Plans for making explanations to the General
Meeting with respect to non-standard audit
opinion issued by the registered accountant
on the financial report of the company;

(VIII) Deciding other matters prescribed by laws,
regulations or the AoA and authorized by the
General Meeting;

(IX) Any related-party transaction whose total
amount of subject matter is within
RMB3.00 million-RMB30.00 million and
accounts for 0.5%-5% of the most recent
audited net assets of the Company, except for
related-transactions subject to deliberation
and approval of the General Meeting
according to listing rules of the stock
exchange in the place of listing of the
Company’s securities.

Deciding external investments, acquisition
and sale of assets, provision of external
guarantees, related-party transactions and
financial aid by and of the Company other
than matters subject to deliberation by the
General Meeting or matters authorized to be
decided by the general manager.
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Existing articles

Revised articles

Article 25

When the Board of Directors disposes of a fixed
asset, if the sum of the expected value of the fixed
asset to be disposed of and the value derived from
fixed assets disposed of within 4 months prior to
that disposal proposal exceeds 33% of the value of
fixed assets as indicated on the balance sheet most
recently deliberated by the General Meeting, the
Board of Directors may not dispose of or consent
to disposal of the fixed asset without the approval
of the General Meeting.

The disposal of fixed assets as referred to in this
article includes transfer of certain rights and
interests in assets, but excludes provision of
guarantees with fixed assets.

The validity of transactions in which the Company
disposes of fixed assets will not be affected by
violation of subsection 1 of this Article.

The provisions of this Article shall apply, unless as
otherwise prescribed by laws, regulations and
relevant provisions of the securities regulatory
authorities in the place of listing of the
Company’s stocks.

Deleted.

Article 29

The Board resolutions shall be voted on by means
of open ballot, with one vote per director. Any
resolutions made by the Board of Directors must
be voted through by more than half of all
incumbent directors.

Article 30

The Board resolutions shall be voted on by means
of open ballot, with one vote per director. Any
resolutions made by the Board of Directors must
be voted through by more than half of all
incumbent directors, unless otherwise prescribed
by the AoA or these rules.
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Existing articles

Revised articles

Article 30

When a director or another business in which the
director holds office directly or indirectly has any
interests in any existing or planned contract,
transaction or arrangement of the Company
(except for employment contract), the director
shall disclose the nature and extent of such
interests to the Board of Director as soon as
practical, regardless of whether relevant matters
are generally subject to approval and consent of
the Board of Directors.

Independent non-executive directors must first
express independent opinions on related-party
transactions.

When voting on a related-party transaction,
directors involved in the related-party transaction
have no voting rights and should avoid voting.
When the Board of Directors votes on a matter of
material interest to a director or his spouse or
immediate family, the director should avoid voting
and waive his voting rights. Voting on related
matters may not take effect unless voted through
by more than half of directors other than the
interested director.

If any major shareholder or director has conflict of
interest that the Board of Directors deems material
in any matter to be considered by the Board of
Directors, relevant matter shall be dealt with by
holding a Board meeting (rather than written
resolution). Independent non-executive directors,
with neither himself nor his close associates having
material interests in the transaction, shall attend
relevant Board meetings.

Article 31

When a director or another business in which the
director holds office directly or indirectly has any
interests in any existing or planned contract,
transaction or arrangement of the Company
(except for employment contract), the director
shall disclose the nature and extent of such
interests to the Board of Director as soon as
practical, regardless of whether relevant matters
are generally subject to approval and consent of
the Board of Directors.

Independent non-executive directors must first
express independent opinions on related-party
transactions.

When voting on a related-party transaction,
directors involved in the related-party transaction
have no voting rights and should avoid voting.
When the Board of Directors votes on a matter of
material interest to a director or his spouse or
immediate family, the director should avoid voting
and waive his voting rights. Voting on related
matters may not take effect unless voted through
by half or more of directors other than the
interested director. Where the number of
uninterested directors present at the Board
meeting is less than 3, the matter shall be
submitted to the General Meeting for deliberation.

If any major shareholder or director has conflict of
interest that the Board of Directors deems material
in any matter to be considered by the Board of
Directors, relevant matter shall be dealt with by
holding a Board meeting (rather than written
resolution). Independent non-executive directors,
with neither himself nor his close associates having
material interests in the transaction, shall attend
relevant Board meetings.

Article 41

Article 42
In case of any inconsistency between provisions of
these rules and relevant laws, regulations,

departmental rules, normative documents or the
AoA, the provisions of the latter shall prevail. Any
matters not set forth herein shall be dealt with
according to relevant provisions of relevant laws,
regulations, departmental rules, normative
documents and the AoA.
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Appendix IV: Summary of amendments to the Rules of Procedures for the Supervisory Committee of Shanghai
Dazhong Public Utilities (Group) Co., Ltd.

As this revision added and reduced articles and
adjusted the sequence of articles, the article numbers
in these rules have been adjusted accordingly. Where
the article numbers cross referenced among articles
as involved in the original rules changed, these
revised rules also changed accordingly.

Existing articles

Revised articles

Article 1

These rules of procedure have been formulated to
regulate the deliberation procedure and behavior
of the Supervisory Board and ensure the
Supervisory Board performs supervisory function
in a fair, impartial and efficient manner, according
to relevant provisions of the Company Law of the
People’s Republic of China (“Company Law”), the
Securities Law of the People’s Republic of China
(“Securities Law”), the Rules Governing the
Listing of Stocks on Shanghai Stock Exchange,

Listed—n—Hons Keong, the Rules Governing the

Listing of Securities on the Stock Exchange of
Hong Kong Ltd, and the Articles of Association of
Shanghai Dazhong Public Utilities (Group) Co.,
Ltd (“AoA”) and other relevant laws, regulations,
rules and normative documents, and in light of the
operational realities of the Company.

Article 1

These rules of procedure have been formulated to
regulate the deliberation procedure and behavior
of the Supervisory Board and ensure the
Supervisory Board performs supervisory function
in a fair, impartial and efficient manner, according
to relevant provisions of the Company Law of the
People’s Republic of China (“Company Law”), the
Securities Law of the People’s Republic of China
(“Securities Law”), the Rules Governing the
Listing of Stocks on Shanghai Stock Exchange,
the Code of Corporate Governance for Listed
Companies, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong
Ltd, and the Articles of Association of Shanghai
Dazhong Public Utilities (Group) Co., Ltd
(“AoA”) and other relevant laws, regulations,
rules and normative documents, and in light of
the operational realities of the Company.
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Existing articles

Revised articles

Article 2

The Company has a Supervisory Board. The
Supervisory Board shall be accountable and
responsible to all shareholders, supervise the legal
and regulatory compliance of the Company’s
finance and accounting and of duty performance
by directors, manager and other senior executives
of the Company, and safeguard the legitimate
rights and interests of the Company and its
shareholders.

Article 2

The Company has a Supervisory Board,
comprising 3 supervisors. The Supervisory Board
has one chairman.

The Supervisory Board shall comprise shareholder
representatives and an appropriate proportion of
employee representatives, of whom the percentage
of employee representatives shall not be less than
one third. Sharecholder representatives shall be
elected and dismissed by General Meeting, while
employee representatives shall be elected and
dismissed democratically by conference of
representative of employees, conference of
employees or other means.

The Supervisory Board shall be accountable and
responsible to all sharcholders, supervise the legal
and regulatory compliance of the Company’s
finance and accounting and of duty performance
by directors, manager and other senior executives
of the Company, and safeguard the legitimate
rights and interests of the Company and its
shareholders.

Article 3

The Supervisory Board shall exercise the following
authorities within its terms of reference according
to relevant provisions of laws, regulations and
Ao0A and pursuant to authorities conferred by the
General Meeting:

(I) To review the periodic reports of the
Company prepared by the Board of
Directors and provide written comments
thereon;

(IT)y To examine the financial affairs of the
Company;

(IIT) To supervise the acts of the directors and

senior executives during the performance of
their duties to the Company and suggest
dismissal of any director or senior executive
who has been found in violation of the laws,
regulations, the AoA or General Meeting
resolutions;

Article 3

The Supervisory Board shall exercise the following
authorities within its terms of reference according
to relevant provisions of laws, regulations and
AoA and pursuant to authorities conferred by the
General Meeting:
(I) To review the periodic reports of the
Company prepared by the Board of
Directors and provide written comments
thereon;

To examine the financial affairs of the
Company;

(D)

(IIT) To supervise the acts of the directors and
senior executives during the performance of
their duties to the Company and suggest
dismissal of any director or senior executive
who has been found in violation of the laws,
regulations, the AoA or General Meeting

resolutions;

— 118 —




Existing articles

Revised articles

(IV) To demand that directors, manager and
senior executives of the Company make
corrections if any of their acts is found to
have damaged the interests of the Company;

(V) To verify financial reports, operating reports,
profit distribution plans and other financial
data that the Board of Directors intends to
submit to the General Meeting, and may
engage certified public accountants and
certified auditors to help with review in the
name of the Company in case of any doubt
found;

(VI) To propose an extraordinary general meeting,

and convene and preside over General

Meeting when the Board of Directors fails

to perform its duties of convening and

presiding over General Meeting as set forth
in the Company Law;

(VII) To bring forward proposals to the General

Meeting;

(VIII) To sue directors and senior executives
according to the provisions of-Artiele+5+-of
the Company Law;

(IX) To investigate into any abnormalities found

with the business operations of the Company;

may engage such professional agencies as law
firms and accounting firms for assistance, if
necessary, at the sole costs of the Company;

(X) Other authorities prescribed in the AoA.

(IV) To demand that directors, manager and
senior executives of the Company make
corrections if any of their acts is found to
have damaged the interests of the Company;

(V) To verify financial reports, operating reports,
profit distribution plans and other financial
data that the Board of Directors intends to
submit to the General Meeting, and may
engage certified public accountants and
certified auditors to help with review in the
name of the Company in case of any doubt
found;

(VI) To propose an extraordinary general meeting,

and convene and preside over General

Meeting when the Board of Directors fails

to perform its duties of convening and

presiding over General Meeting as set forth
in the Company Law;

(VII) To bring forward proposals to the General

Meeting;

(VIII) To sue directors and senior executives
according to the relevant provisions of the
Company Law;

(IX) To investigate into any abnormalities found

with the business operations of the Company;

may engage such professional agencies as law
firms and accounting firms for assistance, if
necessary, at the sole costs of the Company;

(X) Other authorities prescribed in the AoA.

Supervisors shall attend board meetings as | Supervisors shall attend board meetings as
nonvoting attendees. nonvoting attendees.
Article 5 Article 5

The meetings of the Supervisory Board consist of
regular meeting and extraordinary meeting, and
may take the form of onsite meeting and voting via
communications (the Supervisory Board meetings
include extraordinary meetings of the Supervisory
Board hereinafter unless otherwise specific
indicated).

The meetings of the Supervisory Board consist of
regular meeting and extraordinary meeting, and
may take the form of onsite meeting, online
meeting and voting via communications (the
Supervisory board meetings include extraordinary
meetings of the Supervisory Board hereinafter
unless otherwise specific indicated).
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Existing articles

Revised articles

Article 6

The Supervisory Board shall hold meeting once
every 6 months, and be convened by the chairman
of the Supervisory Board, who shall notify all
supervisors and nonvoting attendees in writing—44
days prior to a meeting. In special circumstances,
the notice period may be less than 10 days but
notice shall be given no later than 2 days prior to
the meeting at the latest.

Article 6

The Supervisory Board shall hold meeting once
every 6 months, and be convened by the chairman
of the Supervisory Board, who shall notify all
supervisors and nonvoting attendees in writing 10
days prior to a meeting. In special circumstances,
the notice period may be less than 10 days but
notice shall be given no later than 2 days prior to
the meeting at the latest.

Article 7

In any of the following circumstances, the
Chairman of the Supervisory Board shall convene
an extraordinary Supervisory Board meeting
within 10 days (except for special circumstances):
(I)  When the chairman of the Supervisory Board
deems it necessary;

(IT) When two thirds or more of supervisors
jointly propose;

(ITT) In case of illegal financial operations or
untrue financial or accounting information
of the Company, the Company is required to
make corrections and fails to do so;

(1V) ~When anyv-dircctor. manager-or-other sentor
Per . .
]i 5 ’ | the I L of I °g .

§65-

Article 7

In any of the following -circumstances, the
Chairman of the Supervisory Board shall convene
an extraordinary Supervisory Board meeting
within 10 days (except for special circumstances):
(I)  When the chairman of the Supervisory Board
deems it necessary;

(IT) When two thirds or more of supervisors
jointly propose;

(ITT) In case of illegal financial operations or
untrue financial or accounting information
of the Company, the Company is required to
make corrections and fails to do so;

(IV) When misconduct of any director or senior
executives might cause substantial damages
to the Company or produce adverse effects in
the markets;

When
require.

(V) securities authorities

regulatory

Article 8

An extraordinary meeting of the Supervisory
Board shall be notified to all supervisors and
nonvoting attendees in writing +0—werking—days
prior to the meeting (excluding speetal
circumstances).

Article 8

An extraordinary meeting of the Supervisory
Board shall be notified to all supervisors and
nonvoting attendees in writing 5 days prior to the
meeting (excluding emergencies).
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Existing articles

Revised articles

Article 10
The Supervisory Board meetings and extraordinary
Supervisory Board meetings may be held and make
resolutions-in-writing—viatelephone-orfax-orusing
. . | |
supervisors-to-communicate with-each other-while
ensuring sufficient expression of opinions by
supervisors, provided that the meeting minutes
shall be signed by supervisors or retroactively
signed post-event and so dated.

Article 10

The Supervisory Board meetings and
extraordinary Supervisory Board meetings may
be held and make resolutions in any manner that
complies with provisions set forth herein while
ensuring sufficient expression of opinions by
supervisors, provided that the meeting minutes
shall be signed by supervisors or retroactively
signed post-event and so dated.

Article 11
The notice of a supervisory board meeting shall
contain the following:

GH I)'it% 'qu p ace ef the meetiﬂg;

HH |)11F’1ti8ﬂ rlHd manner ef Geﬂdlleﬁ ef th%
AICCHRE:

(ITT) Cause and topics;

‘ L . andhi :

(VII) The date when the notice is given;

S e and—elephene b er o themeetine
contact—

Article 11
The notice of a supervisory board meeting shall
contain the following:

(M

Date, place and duration of the meeting;

(IT) Cause and topics;

(IIT) The date when the notice is given;

Article 13

When the chairman of the Supervisory Board
becomes unable to or fails to perform his duties,
Supervisory Board shall- eonveneand-echair;orone
supervisor elected by half or more of the
Supervisory Board members shall convene and
chair the Supervisory Board meeting when—the

Article 13

When the chairman of the Supervisory Board
becomes unable to or fails to perform his duties,
one supervisor elected by half or more of the
Supervisory Board members shall convene and
chair the Supervisory Board meeting.
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Existing articles

Revised articles

Article 17

Any meeting proposal shall meet the following
conditions:

(I) Its contents are not in conflict with provisions
of laws, regulations and the AoA and are
within the business scope of the Company
and the terms of reference of the Supervisory
Board;

(IT) It has specific topics and concrete matters to
be decided;

(ITT) It shall be submitted and delivered to the
Supervisory Board office in writing;

L Beepesabhat s presentsupersisoriasrec e
ekl L | g . I |
meeting—

Article 17
Any meeting proposal shall meet the following
conditions:

Its contents are not in conflict with
provisions of laws, regulations and the AoA
and are within the business scope of the
Company and the terms of reference of the
Supervisory Board;

ey

(IT) It has specific topics and concrete matters to
be decided;

(ITIT) It shall be submitted and delivered to the
Supervisory Board office in writing;

Article 19

A Supervisory Board meeting may be held only
when more than half of supervisors are present
thereat. The chairman and vice chairman of the
Supervisory Board shall be elected by more than
half of all supervisors.

. E . ard e bl
adopt—one—vote—per—person—supervisory—Board
resolutions shall-be passed- by more than hall ol
SUPCFVISOFS—

Article 19

A Supervisory Board meeting may be held only
when more than half of supervisors are present
thereat. The chairman and vice chairman of the
Supervisory Board shall be elected by more than
half of all supervisors.

Article 22

Individuals attending a Supervisory Board meeting
as nonvoting attendees and other participants may
not interfere with the meeting agenda, may not
participate in discussion and voting of the
Supervisory Board at formal Supervisory Board
meeting but may express their opinions and
suggestions at informal Supervisory Board
meeting, for reference when supervisors made
resolutions.

Article 22

Individuals attending a Supervisory Board meeting
as nonvoting attendees and other participants may
not interfere with the meeting agenda, and the
aforesaid individuals may not participate in
discussion and voting of the Supervisory Board
at formal Supervisory Board meeting but may
express their opinions and suggestions at informal
Supervisory Board meeting, for reference when
supervisors made resolutions.
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Existing articles

Revised articles

Article 27
The meeting minutes of the Supervisory Board
shall include the following:

(I) Date; place, duration of the meeting and
name-of-the-convener:

(1T) Crmseandropres:

(IITI) Names of supervisors present thereat;
(1V) Meeting-agenda:

(V) Xeypeints—efsupervisor-speech

(VI) Manner and results of voting on each matter
being resolved (voting results shall indicate
the numbers of affirmative, dissenting or
abstention votes).

Article 27
The meeting minutes of the Supervisory Board
shall include the following:

(I) Session, time, place and manner of the
meeting;

Convener and chair;

(I

(IIT) Names of supervisors present thereat;
(IV) Proposals deliberated at the meeting, key
points of each supervisor’s speech regarding
relevant matters and their key opinions, and
voting intention on proposal;

(V) Manner and results of voting on each matter
being resolved (voting results shall indicate
the numbers of affirmative, dissenting or
abstention votes).

(VI) Other matters that present supervisors deem
necessary to be recorded.

Article 30

According to requirements of laws, regulations and
the AoA, any matter discussed and resolved at a
Supervisory Board meeting shall be an insider
matter before being publicly disclosed to the
outside, and all individuals other than directors

Article 30

According to requirements of laws, regulations
and the AoA, any matter discussed and resolved at
a Supervisory Board meeting shall be an insider
matter before being publicly disclosed to the
outside, and all individuals other than directors

and supervisors shall sign the confidentiality | and supervisors shall sign the confidentiality
undertaking. undertaking.
Article 31 Article 31

Without the informed consent of the General
Meeting, supervisors and meeting participants
may not divulge any confidential information
involving the Company that is acquired by them
during their tenure.—Witheut—theeonsent—ofthe
Supervisory—Beard, contents, resolutions and
decided matters of Supervisory Board meetings
may not be divulged.

Without the informed consent of the General
Meeting, supervisors and meeting participants
may not divulge any confidential information
involving the Company that is acquired by them
during their tenure or any contents, resolutions
and decided matters of Supervisory Board
meetings other than contents that the Company
has publicly disclosed according to law.

Article 32

Article 32
In case of any inconsistency between provisions of
these rules and relevant laws, regulations,

departmental rules, normative documents or the
A0A, the provisions of the latter shall prevail. Any
matters not set forth herein shall be dealt with
according to relevant provisions of relevant laws,
regulations, departmental rules, normative
documents and the AoA.
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