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DEFINITIONS

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

following meanings:

“2023 Annual Report”

“AGM” or “Annual
General Meeting”

“Articles of Association”

“Board” or “Board of
Directors”

“Board of Supervisors”

“Class Meetings”

“Company”

“Company Law”

“Director(s)”

the annual report of the Company for the financial year ended
December 31, 2023

the annual general meeting to be convened by the Company at Haitong
Unitrust Tower, No. 599 South Zhongshan Road, Huangpu District,
Shanghai, the PRC on Thursday, May 16, 2024 at 2:00 p.m.

the articles of association of Haitong Unitrust International Financial
Leasing Co., Ltd., as amended, supplemented or otherwise modified from
time to time

the board of Directors of the Company

the board of Supervisors of the Company

the 2024 First Domestic Share Class Meeting to be held by the Company
on Thursday, May 16, 2024 at 3:00 p.m. (or immediately after the
conclusion of the AGM to be held on the same date or any adjournment
thereof), and the 2024 First H Share Class Meeting to be held on
Thursday, May 16, 2024 at 3:30 p.m. (or immediately after the conclusion
of the AGM and the aforementioned 2024 First Domestic Share Class
Meeting to be held on the same date or any adjournment thereof). The
notices of the Class Meetings or any adjournment thereof are set out on
pages 195 to 196 and pages 197 to 198 of this circular

Haitong Unitrust International Financial Leasing Co., Ltd. (& % 15 15 [
% Bl & A B 1 A FR A 7]), a company incorporated in the PRC in July
2004 and converted into a joint stock limited company on May 27, 2017,
the H shares of which are listed on the Hong Kong Stock Exchange on
June 3, 2019 with stock code 1905

the Company Law of the People’s Republic of China, as amended,
supplemented or otherwise modified from time to time

the director(s) of the Company



DEFINITIONS

“Domestic Share(s)”

“Domestic Shareholder(s)”

“H Share(s)”

“H Shareholder(s)”

“HKD” or
“Hong Kong Dollars”

“Hong Kong”
“Hong Kong Stock Exchange”

“Listing Rules”

“Notices of Class Meetings”

“PRC” or “China”

“RMB” or “Renminbi”

“Share(s)” or
“Ordinary Share(s)”

“Shareholder(s)” or
“Ordinary Shareholder(s)”

“Supervisor(s)”

“%7’

ordinary shares issued by the Company, with a nominal value of
RMBI1.00 each, which are subscribed for or credited as fully paid up in
RMB and held by a Chinese natural person or an entity established in
accordance with the laws of the PRC

holder(s) of Domestic Shares

overseas listed foreign shares in the share capital of our Company with a
nominal value of RMB1.00 each, which are subscribed for and traded in
Hong Kong Dollars and are listed on the Hong Kong Stock Exchange

holder(s) of H Shares

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
The Stock Exchange of Hong Kong Limited

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

the notices of the Class Meetings set out on pages 195 to 196 and pages 197
to 198 of this circular

the People’s Republic of China, which, for the purpose of this circular,
excludes Hong Kong, the Macau Special Administrative Region and
Taiwan

Renminbi, the lawful currency of the PRC

the Domestic Share(s) and H Share(s) of the Company

holder(s) of Shares of the Company

the supervisor(s) of the Company

per cent
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April 24, 2024
To the Shareholders,

2023 REPORT OF THE BOARD
2023 REPORT OF THE BOARD OF SUPERVISORS
2023 ANNUAL REPORT
2023 PROFIT DISTRIBUTION PLAN
RE-APPOINTMENT OF AUDITORS FOR THE YEAR 2024
AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND THE CORRESPONDING RULES OF PROCEDURE
NOTICE OF ANNUAL GENERAL MEETING
NOTICE OF 2024 FIRST DOMESTIC SHARE CLASS MEETING
AND
NOTICE OF 2024 FIRST H SHARE CLASS MEETING

I. Introduction

On behalf of the Board, I invite you to attend the AGM to be held at Haitong Unitrust Tower, No. 599
South Zhongshan Road, Huangpu District, Shanghai, the PRC on Thursday, May 16, 2024 at 2:00 p.m.,
the 2024 First Domestic Share Class Meeting to be held on Thursday, May 16, 2024 at 3:00 p.m.
(or immediately after the conclusion of the AGM to be held on the same date or any adjournment thereof), and
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the 2024 First H Share Class Meeting to be held on Thursday, May 16, 2024 at 3:30 p.m. (or immediately after
the conclusion of the AGM and the aforementioned 2024 First Domestic Share Class Meeting to be held on
the same date or any adjournment thereof).

The purpose of this circular is to provide you with the notices of the AGM and the Class Meetings and
all reasonably necessary information, to enable you to make an informed decision on whether to vote for or
against the proposed resolutions at the AGM and the Class Meetings.

II. Matters to be Considered at the AGM and the Class Meetings

Ordinary resolutions will be proposed at the AGM to approve (1) the report of the Board for the year
2023 (the “2023 Report of the Board”); (2) the report of the Board of Supervisors for the year 2023 (the
<2023 Report of the Board of Supervisors”); (3) the 2023 Annual Report; (4) the profit distribution plan
for the year 2023 (the “2023 Profit Distribution Plan”); and (5) the re-appointment of auditors for the year
2024,

A special resolution will be proposed at the AGM and the Class Meetings to approve (6) the
amendments to the Articles of Association and the corresponding rules of procedure.

Pursuant to the relevant regulatory requirements, the Articles of Association and the Independent
Non-executive Director Work Rules, the report of the independent non-executive Directors for the year
2023 (the “2023 Report of the Independent Non-executive Directors”) is a matter to be reported to the
Annual General Meeting but not subject to Shareholders’ approval. For details of the 2023 Report of the
Independent Non-executive Directors, please refer to “Appendix III — 2023 Report of the Independent
Non-executive Directors”.

Ordinary resolutions:
1. 2023 Report of the Board

An ordinary resolution will be proposed at the AGM to consider and approve the 2023 Report of
the Board. Details of the aforesaid 2023 Report of the Board are set out in Appendix I to this circular.

2. 2023 Report of the Board of Supervisors

An ordinary resolution will be proposed at the AGM to consider and approve the 2023 Report of
the Board of Supervisors. Details of the aforesaid 2023 Report of the Board of Supervisors are set out
in Appendix II to this circular.

3. 2023 Annual Report

An ordinary resolution will be proposed at the AGM to consider and approve the 2023 Annual
Report to be dispatched to the Shareholders.
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4. 2023 Profit Distribution Plan

Pursuant to relevant laws, regulatory requirements and the Articles of Association, the Company
formulated the following 2023 Profit Distribution Plan:

Based on the total share capital of 8,235,300,000 Shares as at December 31, 2023, cash dividends
of RMBO0.42 (tax inclusive) per 10 Shares will be distributed, amounting to RMB345,882,600.00
(tax inclusive) in aggregate.

The 2023 annual dividend of the Company is expected to be paid on or before Thursday, July 25,
2024, subject to the consideration and approval by the AGM of the 2023 Profit Distribution Plan.
Pursuant to the Articles of Association, the proposed 2023 annual dividend will be paid to Domestic
Shareholders and H Shareholders in RMB and Hong Kong Dollars, respectively. The actual
distribution amount in Hong Kong Dollars shall be determined with reference to the average mid-price
of exchange rate between RMB and Hong Kong Dollars announced by the People’s Bank of China one
week immediately prior to the date of the AGM.

Once the 2023 Profit Distribution Plan is approved at the AGM, the 2023 annual dividend will
be paid to the Shareholders whose names appear on the share register of the Company on Thursday,
June 13, 2024. For the purpose of determining the entitlement of Shareholders to receive the 2023
annual dividend, the register of members of the Company will be closed from Saturday, June 8,
2024 to Thursday, June 13, 2024 (both dates inclusive). In order to qualify for receiving the 2023
annual dividend, H Shareholders and Domestic Shareholders should ensure all transfer documents,
accompanied by the relevant share certificates, are lodged with the Company’s H Share registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17/F, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong, and to the Company’s registered office at No. 599
South Zhongshan Road, Huangpu District, Shanghai, the PRC, respectively, before 4:30 p.m. on
Friday, June 7, 2024.

Taxes
Tax for H Shareholders

Pursuant to the Notice of Certain Issues on the Policies of Individual Income Tax by the Ministry
of Finance and the State Taxation Administration (Cai Shui Zi [1994] No.020) ({ Bt Br#p ~ Bl % i 15
ARy R I8 N P 45 B A T O R B 28 ) (B4 BE 7 [19941020%%)), overseas individuals are for
the time being exempt from the individual income tax of the PRC for the dividends and bonuses from
foreign-invested enterprises. As the Company is a foreign-invested enterprise, overseas individual
Shareholders who are interested in the H Shares of the Company and whose names appeared in
the register of holders of H Shares of the Company at the time of distribution of dividends of the
Company shall not be subject to individual income tax of the PRC. Pursuant to the Notice of the
State Administration of Taxation on the Issues Concerning Withholding the Enterprise Income Tax
on the Dividends Paid by Chinese Resident Enterprises to Holders of H Shares Which Are Overseas
Non-resident Enterprises (Guo Shui Han [2008] No. 897) (<[ % Bl 155 48 J5 B 7 vp 180 i B A 2E o) 5%
AT I J B A 3 B SR IR % s AT A A A 2E i 45 B A B A A B4 38 R0 ) (B B BRI (20081897 55%)), a
PRC resident enterprise, when distributing dividends for 2008 and for the years afterwards to holders
of H Shares who are overseas non-resident enterprises, shall be subject to the enterprise income tax
withheld at a uniform rate of 10%.
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Domestic Shareholders Investing through Shenzhen-Hong Kong Stock Connect

Pursuant to the Notice of the Ministry of Finance, the State Administration of Taxation, the
China Securities Regulatory Commission on Tax Policies for Shenzhen-Hong Kong Stock Connect
Pilot Program (Cai Shui [2016] No. 127) ({IAE(H ~ BIZ BB AR - B S BN EB K E TS
52 7y W B0 T ok A B B U BOR B ) (A BE[2016]1275%)), for dividends received by
domestic individual investors from investing in H shares listed on the Hong Kong Stock Exchange
through Shenzhen-Hong Kong Stock Connect, the H share companies shall apply to China Securities
Depository and Clearing Corporation Limited (“CSDC”) for the provision of a register of domestic
individual investors from CSDC to the H share companies, based on which the H share companies
shall withhold and pay individual income tax at the rate of 20% on behalf of the investors. For
dividends received by domestic individual investors from investing in non-H shares listed on the Hong
Kong Stock Exchange through Shenzhen-Hong Kong Stock Connect, CSDC shall withhold and pay
individual income tax at the rate of 20% on behalf of the investors. Individual investors who have paid
the withholding tax abroad may apply for a tax credit with the competent tax authorities under CSDC
with a valid tax deduction certificate.

Dividends received by domestic securities investment funds from investing in shares listed on
the Hong Kong Stock Exchange through Shenzhen-Hong Kong Stock Connect shall be subject to the
individual income tax as mentioned above.

Dividends received by domestic enterprise investors from investing in shares listed on the
Hong Kong Stock Exchange through Shenzhen-Hong Kong Stock Connect shall be included in
their total income and shall be subject to the enterprise income tax. Dividends received by domestic
resident enterprises which have been holding the H shares continuously for no less than 12 months
shall be exempted from the enterprise income tax according to laws. H share companies listed on
the Hong Kong Stock Exchange shall apply to CSDC for the provision of a register of domestic
enterprise investors from CSDC to the H share companies, based on which the H share companies
will not withhold and pay the income tax on behalf of the domestic enterprise investors in respect of
the dividend received and those domestic enterprise investors shall report and pay the relevant tax
themselves. When domestic enterprise investors report their enterprise income tax, they may apply for
a tax credit for any income tax withheld and paid by non-H share companies listed on the Hong Kong
Stock Exchange in respect of the dividends received according to laws.

The 2023 Profit Distribution Plan was considered and approved by the Board on March 28, 2024
and is hereby proposed to the AGM for Shareholders’ consideration and approval.

5. Re-appointment of Auditors for the Year 2024

An ordinary resolution will be proposed at the AGM to consider and approve the re-appointment
of PricewaterhouseCoopers (“PwC”) and PricewaterhouseCoopers Zhong Tian LLP (“PwC ZT”)
as auditors of the Company for the year 2024. PwC will be responsible for providing overseas audit
and review services for the financial statements prepared in accordance with International Financial
Reporting Standards, while PwC ZT will be responsible for providing domestic audit and review
services for the financial statements prepared in accordance with the China Accounting Standards for
Business Enterprises. The term of appointment will be from the conclusion of the forthcoming annual
general meeting of the Company to the conclusion of the next annual general meeting of the Company.
A proposal will be submitted to the Shareholders’ general meeting to authorize the Board to delegate the
operation management to determine their remuneration.

This resolution was considered and approved by the Board on March 28, 2024 and is hereby
proposed to the AGM for Shareholders’ consideration and approval.

66—
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Special resolution:
6. Amendments to the Articles of Association and the Corresponding Rules of Procedure

Reference is made to the Company’s announcement dated March 28, 2024 in relation to, among
other things, the proposed amendments to the Articles of Association.

On February 14, 2023, the State Council issued the “Decision of the State Council to Repeal
Certain Administrative Regulations and Documents™ ([ %5 [ Bf i % 1F 350 4 47 BC i B3R TR i) B
7E ), pursuant to which the “Special Provisions of the State Council Concerning the Overseas Securities
Offering and Listing by Limited Stock Companies” (B8 %5 B BE i 1 153 A7 R 28 7] 55 40 352 4 i 4y &%
7 A4 BB 2 )) were abolished. On February 17, 2023, with the approval of the State Council, the
China Securities Regulatory Commission (the “CSRC”) issued the “Trial Administrative Measures of
Overseas Securities Offering and Listing by Domestic Companies” ({15 [A] 1> 3 35 4 88 4776 25 0 |
& # L 4T W )), pursuant to which the “Mandatory Provisions for Companies Listing Overseas”
(KB AN i | R DB EK)) (the “Mandatory Provisions”) were abolished, with effect
from March 31, 2023. Since the effective date, the PRC issuers are required to formulate their articles
of association by reference to the Guidelines on Articles of Association for Listed Companies rather
than the Mandatory Provisions ({ |- T A EFEFE5])). The Stock Exchange of Hong Kong Limited
(the “Hong Kong Stock Exchange”) has amended the Rules Governing the Listing of Securities on
the Hong Kong Stock Exchange (the “Hong Kong Listing Rules™) in accordance with the aforesaid
new regulatory requirements, with effect from August 1, 2023. Based on the aforesaid amendments
and taking into account the actual operational and management needs of Haitong Unitrust International
Financial Leasing Co., Ltd. (the “Company”), the Company proposes to amend the relevant provisions
of the articles of association of the Company (the “Articles of Association”) and its appendices, the
Rules of Procedure for the Shareholders’ General Meetings, the Rules of Procedure for the Board of
Directors and the Rules of Procedure for the Board of Supervisors (the “Proposed Amendments”).
Details of the Proposed Amendments are set out in Appendix IV to this Circular.

The Proposed Amendments mainly include the followings: (1) deletion of the contents in the
Articles of Association relating to the Mandatory Provisions, including the provisions relating to the
class shareholders’ general meeting, financial assistance, and the arbitration clauses relating to dispute
resolution; (2) update of and adjustment to the structure and presentation of the Articles of Association
in accordance with the relevant requirements of the Guidelines on Articles of Association for Listed
Companies issued by the CSRC; and (3) other compliance and regulatory modifications.

The aforesaid resolution was considered and approved by the Board on March 28, 2024 and is
hereby proposed for consideration and approval at the AGM.
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III. AGM and Class Meetings
Enclosed are the forms of proxy for the AGM and the Class Meetings.

If you intend to appoint a proxy to attend the AGM and/or the 2024 First Domestic Share Class
Meeting and/or the 2024 First H Share Class Meeting, you are required to complete and return the
proxy form in accordance with the instructions printed thereon. The proxy form should be returned to
Computershare Hong Kong Investor Services Limited (17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong) for H Shareholders, or to the Company’s registered office (No. 599 South
Zhongshan Road, Huangpu District, Shanghai, the PRC) for Domestic Shareholders, in any event served by
hand or by post not less than 24 hours before the time designated for holding the AGM and/or the 2024 First
Domestic Share Class Meeting and/or the 2024 First H Share Class Meeting or any adjournment thereof.
Completion and return of the proxy form will not preclude you from attending and voting in person at the
AGM and/or the 2024 First Domestic Share Class Meeting and/or the 2024 First H Share Class Meeting or
any adjournment thereof.

For the purpose of determining the entitlement of Shareholders to attend the AGM and/or the
2024 First Domestic Share Class Meeting and/or the 2024 First H Share Class Meeting, the register of
members of the Company will be closed from Monday, May 13, 2024 to Thursday, May 16, 2024 (both
dates inclusive). To attend the AGM and/or the 2024 First Domestic Share Class Meeting and/or the 2024
First H Share Class Meeting, the Shareholders shall submit the share transfer documents and the relevant
share certificates to the Company’s H Share Registrar, Computershare Hong Kong Investor Services
Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for H
Shareholders, or to the Company’s registered office, at No. 599 South Zhongshan Road, Huangpu District,
Shanghai, the PRC for Domestic Shareholders, before 4:30 p.m. on Friday, May 10, 2024.

IV. Voting by Poll

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must be
taken by poll except where the chairman, in good faith, decides to allow a resolution which relates purely to
a procedural or administrative matter to be voted on by a show of hands. As such, all resolutions proposed
at the AGM will be voted by poll.
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V. Recommendations

The Board considers that all resolutions to be proposed at the AGM are in the interests of the
Company and its Shareholders as a whole. As such, the Board recommends you vote in favor of all
resolutions to be proposed at the AGM.

Yours faithfully,
By order of the Board of Directors
Haitong Unitrust International Financial Leasing Co., Ltd.
DING Xueqing
Chairman
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In 2023, in strict accordance with the duties conferred by the Company Law of the People’s Republic
of China (the “Company Law”), the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited and other relevant laws and regulations, as well as the Articles of Association of
Haitong Unitrust International Financial Leasing Co., Ltd. (the “Articles of Association”), the Rules of
Procedure for the Board of Directors of Haitong Unitrust International Financial Leasing Co., Ltd. and other
rules, the Board of Directors of Haitong Unitrust International Financial Leasing Co., Ltd. (the “Company”)
had duly convened and held meetings of the Board and Shareholders’ general meetings to decide on
significant matters of the Company, in order to effectively safeguard the interests of the Company and be
in line with their responsibility to all Shareholders. The Board conscientiously implemented the resolutions
passed at Shareholders’ general meetings and continued to standardize the corporate governance of the
Company, which has ensured that the Board makes scientific decisions and operates in a standardized
manner and has effectively safeguarded the interests of the Company and all Shareholders. The work of the
Board for 2023 is hereby reported as follows:

I. OVERALL OPERATION OF THE COMPANY

In 2023, the Company seized the opportunities arising from comprehensive domestic social and
economic recovery, adhered to high-quality development led by Party building, emphasized corporate
social responsibility, closely followed the government strategy and policies, and insisted on providing
leasing services. We adjusted and optimized asset structure, promoted the industrial ecosystem
construction, and increased financial technology empowerment, which has effectively improved asset
quality and ensured the Company’s steady growth in scale and continuous increase in revenue.

(I) High-Quality Development Led by High-Quality Party Building, with Operating
Performance Reaching Unprecedented Levels

The Company strengthened Party building and vigorously promoted high-quality Party building
to lead high-quality development in a comprehensive manner, while adhering to the government
strategy and focusing on serving the real economy. We strived to convert the benefits of Party
building work into business development benefits, propelling the development of the Company to
new heights.

As at December 31, 2023, total assets of the Company amounted to RMB123,351 million; and
our total equity amounted to RMB20,245 million, representing an increase of 7.5% as compared with
the end of last year. In 2023, the Company achieved total revenue of RMBS§,412 million, and profit for
the year of RMB 1,607 million, representing a year-on-year increase of 4.9% in profit for the year. The
average yield of interest-earning assets and weighted average return on net assets of the Company for
2023 were 6.86% and 8.88%, respectively.

(II) Vigorously Increasing Investment in Emerging Fields to Consolidate the Industrial Ecosystem

In accordance with its development strategies of “One Body, Two Wings” and “One Big and
One Small”, the Company has precisely recognized the development direction encouraged by national
industrial policies by actively adjusting its business structure, vigorously developing businesses in
strategic emerging fields such as advanced manufacturing, green leasing and digital economy, and
continuously optimizing its asset allocation.

— 10 —
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In 2023, the Company strengthened the basis for establishing an advanced manufacturing industry
ecosystem through various financing products and comprehensive financial solutions, in order to
assist in the transformation and upgrading of China’s manufacturing industry. It actively practiced the
concept of green travel and fully capitalized on the ecological benefits of green logistics by constantly
developing a green travel and intelligent logistics industrial ecosystem. It promoted automotive
manufacturers, financial leasing companies and travel service providers to expand industrial
cooperation, effectively contributing to the development of green transportation business. Guided by
the goal of establishing a green, low-carbon, and circular development economic system, it delved
deeply into industrial chains to identify suitable leasing business opportunities. It is firmly committed
to serving the real economy by leveraging financial technology to help small- and micro-sized
enterprises build industrial ecosystems, focusing on guiding and promoting direct leasing business.

(ITI) Expanding Research on Local Industry Strategies to Expand Regional Footprint

Based in Shanghai to serve the entire country, the Company increased the strategic depth of
branches, effectively leveraged the advantages of local resources, focused on local industry research,
and improved the industrial transformation of branches to develop core capabilities for regional
industrial business. In 2023, the Company established three additional branches in Shanxi, Xinjiang
and Hebei, with a total of 21 branches. Our regional footprint was further improved.

The Company closely followed the national strategy of coordinated regional development.
It helped organize the “Lease-Investment Linkage — Financial Empowerment” conference in
collaboration with the Shanghai Financial Leasing Association and other organizations to promote the
high-quality development of the Yangtze River Delta G60 Science and Technology Corridor, injecting
diverse financial power into the integrated development of the Yangtze River Delta.

(IV) Promoting the Comprehensive Empowerment by Financial Technology to Expedite Digital
Transformation

The Company focuses on enhancing the digitization of the entire business process and continues
to improve the IoT platform and AI computing power platform. In 2023, the Company continued
to optimize our online customer acquisition mini-program, improved intelligent risk control and
completed the verification and launch of risk control models. It has increased the utilisation of
electronic signing platforms and expanded the range of electronic signing applications. It introduced
the mobile equipment monitoring wristband and improved leased asset management and risk control.

(V) Strengthening Corporate Social Responsibility to Explore Sustainable Development

The Company actively fulfils its corporate social responsibility and continues to improve its
ESG management level, in an effort to realize a sustainable combination of economic benefits and
social value. It insisted on providing leasing services to serve the real economy through technological
empowerment and promote the development of green finance and inclusive finance business. It
strengthened the volunteer team building of the Company and organized frequent volunteer events,
such as Learning from Lei Feng. It received the “Leading Enterprise in Serving the Real Economy”
award issued by the 2023 (10th) Global Leasing Industry Competitiveness Forum & Annual Summit.

11—
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(VI) Optimizing Liability Structure to Reduce Financing Costs and Promote Industrial
Transformation

The Company’s liquidity remained stable. It proceeded to deepen collaboration with banks and
other financial institutions and improve its credit conditions. Its financing costs continued to decrease.
In 2023, the Company successfully issued credit debt and asset securitization products with an aggregate
size of approximately RMB39.5 billion. The Company issued innovative financing products including
China’s first “green assets + low-carbon transformation linked” asset-backed securities, the first “digital
economy” technological innovation corporate bonds in the industry, and the first “Yangtze River
Economic Belt” asset-backed securities in the industry. The average cost of interest-bearing liabilities in

2023 was 3.63%, representing a decrease of 0.10 percentage points as compared with last year.

(VII) Consolidating the Accomplishments in Risk and Compliance Management to Support
High-Quality Development

The Company continued to develop its comprehensive risk management mechanism based
on its prudent risk management philosophy. In 2023, the Company revised its comprehensive risk
management measures and further improved its ESG management tools and system. The Company
strengthened the in-depth integration of data analysis, IoT and asset management systems to enhance
the real-time monitoring and active management of leased assets. Its risk prevention and asset disposal
capabilities have been enhanced through managing asset allocation, bolstering asset monitoring and
inspection, expanding diversified asset disposal methods, and boosting asset disposal efforts. As at
December 31, 2023, the NPA ratio and allowance coverage ratio for NPAs of the Company were
1.12% and 265.82%, respectively. The asset quality of the Company remained stable in general, with
high risk resistance.

In 2023, the Company strictly adhered to the bottom line of operations in compliance. It
continued to monitor the changes in regulatory policies on the financial leasing industry, proactively
took measures to comply with regulatory requirements, and improved the integration of business
and policies. In 2023, the Company fully implemented the work requirements of the “Year of
Consolidating the Culture of Compliance and Internal Control”, held compliance management
personnel meetings, and further consolidated the achievements in compliance and internal control
culture construction activities.
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II. PERFORMANCE OF DUTIES BY THE BOARD IN 2023

In 2023, the Board continued to perform its duties in strict compliance with the requirements of
the Company Law and the Articles of Association and acted in the best interests of the Company and
Shareholders. It reported work to the Shareholders’ general meeting, implemented the resolutions passed at
the Shareholders’ general meetings and was accountable to the Shareholders’ general meeting. The Board
led and guided the management directly and through its professional committees to formulate strategies
and supervise their implementation, monitor the operation and financial performance of the Company,
and ensure that the internal control and risk management system of the Company is in place. All Directors
(including non-executive Directors and independent non-executive Directors) have contributed their wide
range of business experience, knowledge and expertise to the efficient operation of the Board.

(I) The Board and its professional committees operated effectively and made major decisions
in a scientific and transparent manner

In accordance with the relevant regulatory requirements and in view of the actual needs of the
development of the Company, the Board efficiently convened meetings to facilitate all Directors to
participate in the decision-making with their own expertise and extensive experience, in order to
improve the transparency of information and the level of scientific decision-making of the Board and
effectively support the development of the Company.

In 2023, the Company held a total of 13 meetings of professional committees under the Board,
which enabled professional committees to play an effective role of consulting, decision-making and
control. The Company held a total of 10 meetings of the Board, at which the resolutions on, among
others, amendments to rules of procedures, review of reports, profit distribution, business assessment,
general election, and authorization for additional issuance of Shares were considered and approved.

The attendance of all Directors at the meetings of the Board is as follows:

Attendance at meetings of the Board
Required
attendance
at meetings
Independent of the Board

non-executive during the Number of Number of

Director Reporting  attendances  attendances Number of
Name of Director or not Period in person by proxy absences
Ren Peng' No 2 2 0 0
Zhang Xinjun' No 8 8 0 0
Ding Xueqing No 10 10 0 0
Ha Erman No 10 10 0 0
Lu Tong No 10 10 0 0
Zhou Jianli No 10 10 0 0
Wu Shukun No 10 10 0 0
Zhang Shaohua No 10 10 0 0
Yao Feng Yes 10 10 0 0
Zeng Qingsheng Yes 10 10 0 0
Wu Yat Wai Yes 10 10 0 0
Yan Lixin Yes 10 10 0 0

1

On May 12, 2023, Mr. Ren Peng ceased to be a non-executive Director of the Company and Mr. Zhang
Xinjun was appointed as a non-executive Director of the Company by the Shareholders’ general meeting of

the Company.
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I11.

(II) Strict implementation of resolutions passed at Shareholders’ general meetings to actively
safeguard the lawful rights of Shareholders

In 2023, the Company held a total of two Shareholders’ general meetings, at which the
resolutions on, among others, profit distribution, review of reports, appointment of auditors, general
election of the Board, and grant of a general mandate to issue shares were considered and approved.
The Board strictly implemented the resolutions passed at Shareholders’ general meetings, performed
its duties in accordance with the requirements of the Company Law and the Articles of Association,
and effectively safeguarded the lawful interests of all Shareholders.

(ITI) Continuous promotion of training for Directors to improve their ability to perform duties

In 2023, all Directors actively participated in the continuous professional development activities
including the relevant training and studying of internal research documents provided by the Company
to ensure that they had an appropriate understanding of the operation and business of the Company
and their responsibilities under the relevant laws, regulations and rules. Through obtaining regular
updates on the performance, status and prospect of the Company, Directors were able to further
improve their ability to perform duties.

WORK PLAN OF THE BOARD FOR 2024

In 2024, the Board will fully implement our development strategy, closely follow the guidance of

China’s industrial policies, seize the opportunities coming from the upgrading of traditional industries, the
development of the digital economy and green transformation. We will insist on providing leasing services,
strengthen the construction of industrial ecosystem and accelerate the application of financial technology
tools in order to effectively enhance asset quality and support the Company’s specialized, high-quality and
sustainable development.

(I) We will continue to implement the “One Big and One Small” customer development strategy
and insist on the provision of leasing services. We will form a service model centered on leased
assets, in order to provide diverse and integrated financial services for LMEs, MSEs and retail
customers and effectively diversify credit risk.

(II)’ We will continue to adhere to the purpose of “serving the local economy, serving business
enterprises, and serving regional characteristics”, further improve our marketing network
through “One Body, Two Wings” business development model, strengthen the collaboration
among our business headquarters, branches and subsidiaries, develop business in industries with
regional characteristics, and accelerate the regional business expansion. We will continue to
strengthen the cross-industry and cross-region collaboration to capitalize on the synergy of the
“Two Wings” model, so as to support the long-term business growth and breakthroughs of the
Company.

(IIT) Through complying with the best practices of investment banking and continuing our in-depth
research on the industrial polices and development trend during the “14th Five-Year Plan”
period, we will closely follow the objectives of “emission peak and carbon neutrality” of the
government and the structural adjustment of low-carbon transformation and industrial upgrade.
We will focus on developing businesses related to green and low-carbon leasing, technological
innovation and digital transformation, and strengthen the construction of an ecosystem in which
all parties in the industrial chain participate. We will focus on supporting niche enterprises,
expand green leasing business, and accelerate the business development in the “Eastern Data and
Western Computing” industry chain.
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1V)

V)

(VD)

We will further improve our comprehensive risk management system and optimize the risk
management model. The Company will continue to improve the asset allocation plan, strengthen
the tracking and analysis of asset quality in each segment, and fine-tune asset allocation and
industrial transformation outcomes. The Company will pay close attention to changes in the
regulatory environment, strictly adhere to industry regulatory policies, increase our proactive
awareness of risk management and compliance management, and effectively implement risk
monitoring, prevention, and response measures to improve risk management and compliance.

We will continue to improve the asset and liability system, direct business funds towards
industrial transformation in accordance with the Company’s strategy, strongly promote the
optimisation of financing channels and product structure, consistently push forward the
optimisation of credit terms and channel reserves, and keep financing costs under control. We
will always adhere to the bottom line of liquidity risk and ensure that our capital operations meet
safety, liquidity and profitability requirements.

We aim to expedite the use of financial technology in order to support business development
through technology and consistently improve the efficiency and quality of operations and
management of the Company. We will further extend the functions of our online customer
acquisition system. We will facilitate the establishment of network security infrastructure
in order to improve data security governance capabilities and accelerate the transition from
digitization to intelligentification.

(VII) We will adhere to talent empowerment and improve the talent training system. We will

vigorously promote the building of our employer brand, and create an independent training
model that combines talent recruitment and talent training. We will establish an industrial talent
training system and step up efforts to introduce and train talents, and continue to promote the
cultivation and development of internal professional talents.

In 2023, with strong support from all relevant parties, the Board closely followed the guidance of
national strategy and industrial policies, and seized the opportunities arising from domestic economic

recovery to ensure a steady improvement in the operating results of the Company. In 2024, the Board will
adhere to the original mission of providing leasing services to serve the real economy, consolidate the spirit
of struggle and gather momentum, work hard to accelerate the construction of a new ecosystem integrating
industry and finance, and strive for our goal of becoming China’s benchmark financial leasing organization.
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In accordance with the requirements of laws and regulations including the Company Law of the
People’s Republic of China (the “Company Law”) and the Articles of Association of Haitong Unitrust
International Financial Leasing Co., Ltd. (the “Articles of Association”), the Board of Supervisors of
Haitong Unitrust International Financial Leasing Co., Ltd. (the “Company”) hereby reports its work for
2023 as follows:

In 2023, adhering to the principles of conscientiousness, fidelity, diligence and prudence in
accordance with the Company Law, the Articles of Association, the rules of procedure for the Board of
Supervisors of the Company and other relevant laws, regulations and rules, the Board of Supervisors and
all of its members focused on the core operation of the Company, engaged in corporate governance and
performed effective supervision practically and diligently. The members of the Board of Supervisors sat
in on all meetings of the Board and attended all Shareholders’ general meetings during the Reporting
Period and carried out effective supervision in material aspects including due diligence by the Board and
senior management of the Company, operating activities, risk control and compliance management of the
Company. The Board of Supervisors expressed opinions and advice regarding material decisions of the
Company in order to safeguard the legal interests and rights of Shareholders, the Company and employees
and promote the standardized and healthy development of the Company.

I. MAJOR WORK OF THE BOARD OF SUPERVISORS IN 2023
(I) Performance of statutory duties and consideration of significant matters
In 2023, the Board of Supervisors held a total of three meetings. Resolutions regarding the work
report of the Board of Supervisors, general election of the Board of Supervisors, election of chairman
of the Board of Supervisors, appointment of auditors, annual and interim reports, risk evaluation

report, compliance report and profit distribution plan were considered and passed at the meetings.

The attendance of Supervisors at these meetings is as follows:

Number of

meetings attended/

Supervisors Should have attended
Mr. Wu Xiangyang 3/3
Mr. Chen Xinji 3/3
Mr. Hu Zhangming 3/3
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(II) Attending Shareholders’ general meetings and sitting in on meetings of the Board

In 2023, the Company held two Shareholders’ general meetings and 10 meetings of the Board.
Members of the Board of Supervisors attended or sat in on the relevant meetings and effectively
supervised the decision-making for material matters including the work report of the Board, work
report of the general manager, compliance report, risk evaluation report, regular financial reports,
general mandate for issuance of additional shares of the Company, the relevant rules and quotas for
the financial guarantee and fund lending of the Company, and the amendments to the comprehensive
risk management measures of the Company, and considered and examined the implementation of
the Board’s decisions by the operation management. Their supervisory duties have been effectively
performed.

The attendance or presence of Supervisors at the relevant meetings is as follows:

Number of

Shareholders’ Number of

general meetings Board meetings

attended/Should have sat in on/should

Supervisors attended have sat in on
Mr. Wu Xiangyang 2/2 10/10
Mr. Chen Xinji 2/2 10/10
Mr. Hu Zhangming 2/2 10/10

(III) Supervision of financial position

The Board of Supervisors reviewed the regular reports and financial statements of the Company,
considered and approved the appointment of auditors and the annual and interim profit distribution
plans, and received presentations on financial work reports and plans in respect of assets and
liabilities, equity and other key financial indicators. The Board of Supervisors is of the view that the
Company has an effective financial system, a comprehensive internal control system, standardized
financial procedures and a sound financial condition, and the financial reports give a true and fair
view of the financial condition and results of the Company.

(IV) Supervision of operation and management of the Company

The Board of Supervisors sat in on meetings of the Board of Directors and attended
Shareholders’ general meetings to regularly receive reports of the operation management on the
general operation of the Company, and monitored the preparation of business objectives for 2023
and the ESG report of the Company, and the amendments to the rules of procedures for professional
committees under the Board of Directors, so as to understand the business situation of the Company
promptly and comprehensively. The Board of Supervisors is of the view that the decision-making
procedures of the Company were in compliance with laws and regulations including the Company
Law and the relevant requirements under the Articles of Association, Shareholders’ general meetings
and meetings of the Board were lawfully convened, and all resolutions were effectively implemented
during the Reporting Period. Directors and senior management of the Company duly performed their
duties in accordance with the authorization and the principle of good faith, and had no actions in
violation of the laws and regulations, abuse of power or behaviours that would damage the interests of
the Company, Shareholders or employees.
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(V) Supervision of internal control and compliance

The Board of Supervisors received presentation on the compliance report, the operational report
of compliance management to fully understand: (1) the compliance and internal control culture
construction efforts and implementation of the Company; (2) the implementation of regulatory
requirements and the special inspections on key areas conducted by the Company; (3) establishment
of the compliance system of the Company; (4) significant changes in policies for the industry in which
the Company operates; (5) compliance training for employees of the Company; (6) establishment of
compliance management team; (7) assessment of the effectiveness of compliance management; (8)
compliance management work plans, etc.

The Board of Supervisors is of the view that various compliance management measures of
the Company, including the compliance and internal control culture construction efforts, special
compliance inspections, compliance assessment and compliance training, have effectively facilitated
the compliance and orderly development of the Company. In addition, the Board of Supervisors
proposed that the Company shall actively pay attention to and follow the updated law and regulations,
regulatory measures and management rules in relation to the financial leasing industry, strengthen the
compliance awareness of all employees and enhance the compliance and governance level in order to
refine the compliance management of all business lines and units.

(VI) Continuous enhancement of risk management supervision

The Board of Supervisors received presentations on comprehensive risk management and risk
assessment reports to fully understand the risk management of the Company, including: (1) general
risk assessment of the industry; (2) credit risk and operation of the risk indicator system; (3) ESG risk
management system establishment and ESG risk management; (4) identification and management of
various risks; (5) establishment of the risk management system; (6) asset allocation; (7) data market
construction, data model verification and stress test operation; (8) risk research; (9) future risk
management planning.

The Board of Supervisors proposed that the Company shall continue to intensify asset allocation,
improve the relevance and depth of peer and special research, strengthen post-lease asset management,
improve the efficiency and effectiveness of asset collection, enhance forward-looking management of
risk analysis and prevention, improve the handling of major risk events, accurately identify various
risks and strengthen the risk defense lines in order to ensure the asset security and stable development
of the Company.
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II. WORK PLAN OF THE BOARD OF SUPERVISORS FOR 2024

(I) Improve corporate governance mechanism

According to the development needs of the Company, the Board of Supervisors will hold
meetings in a timely manner, as required, and attend Shareholders’ general meetings and sit in on
meetings of the Board to effectively perform the supervisory duties of the Board of Supervisors.
It will continue to strengthen the corporate governance mechanism, further improve corporate
governance and support the sustainable and high-quality development of the Company.

(II) Perform supervisory role effectively

The Board of Supervisors will strictly review regular reports of the Company, enhance the
understanding and supervision of daily operation, financial management, information disclosure and
other aspects of the Company in order to further improve the compliance and internal control levels.
It will effectively supervise the duty performance of Directors and the senior management and the
implementation of resolutions passed at the Shareholders’ general meetings and meetings of the Board
in order to effectively perform the supervisory duties of the Board of Supervisors.
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In accordance with the laws and regulations, including the Company Law of the People’s Republic
of China, and the articles of association of Haitong Unitrust International Financial Leasing Co., Ltd.
(the “Articles of Association”), we, as the independent non-executive Directors of Haitong Unitrust
International Financial Leasing Co., Ltd. (the “Company” or “Haitong Unitrust”), hereby report our work
for 2023 as follows:

I. BIOGRAPHIES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

The Board currently consists of 11 Directors, including four independent non-executive Directors.
The biographies of the independent non-executive Directors are as follows:

Mr. Yao Feng, aged 63, holds a masters’ degree in monetary banking. He is an independent
nonexecutive Director, a member of the Remuneration and Evaluation Committee of the Board and member
of the Risk Management Committee of the Board of the Company. Mr. Yao served as deputy director of the
statistics and research division of the integrated planning department of the Ministry of Finance of China,
a deputy department manager and general manager of China Economic Development Trust & Investment
Corporation, a deputy general manager of the financial and securities department of China National Travel
Service (HK) Group Corporation, and a deputy general manager of China Travel Financial Investment
Holdings Co., Limited. Mr. Yao successively served in various positions of the China Securities Regulatory
Commission, including the director of institution regulatory department, a party committee member and
deputy officer of Guangzhou Securities Regulatory Office, a party committee member and deputy director
of Guangzhou Regulatory Bureau, a deputy officer of the risk management office for securities companies,
an inspector and deputy officer of the accounting department, and a commissioner of Shanghai Supervision
Office of the Commissioner. Mr. Yao successively served in China Association of Public Companies as
the secretary of the party committee, the vice-chairman and chairman of the board of supervisors. Mr. Yao
was a member of the first session of self-regulatory committee of the council the Shenzhen Stock Exchange
and served as the deputy mayor of Hangzhou Municipal People’s Government. Mr. Yao has served as an
independent non-executive Director of China Youran Dairy Group Limited (a company listed on the Hong
Kong Stock Exchange (stock code: 9858)) since June 2021. Mr. Yao was an adjunct professor of China
University of Political Science and Law and a council member of the Business School of China University
of Political Science and Law.

Mr. Zeng Qingsheng, aged 49, holds a doctor’s degree in accounting, and a non-executive member
of The Chinese Institute of Certified Public Accountants. He is an independent non-executive Director,
a member of the Audit Committee of the Board and the chairman of the Remuneration and Evaluation
Committee of the Board of the Company. Mr. Zeng served as an independent non-executive director of
Jiangsu Yixing Rural Commercial Bank Co., Ltd. and Shanghai Wanye Enterprises Co., Ltd. (a company
listed on the Shanghai Stock Exchange (stock code: 600641)). Mr. Zeng has served as an associate
professor, doctoral supervisor, professor and deputy dean of the School of Accounting of Shanghai
University of Finance and Economics since March 2010 and an independent non-executive director of
Jiangsu Hengrui Pharmaceuticals Co., Ltd. (a company listed on the Shanghai Stock Exchange) (stock
code: 600276) since February 2023.

Mr. Wu Yat Wai, aged 56, holds a master’s degree in accounting and finance. He is an independent
non-executive Director and a member of the Nomination Committee of the Board of the Company. He
served as an analyst of the finance department of The Hong Kong Jockey Club, assistant manager and
manager of the corporate trust department of Bankers Trust Company, analyst of Credit Lyonnais Securities
(Asia) Limited, and director of Constant Fine Limited. He worked in Lehman Brothers Asia Limited as
the senior vice president of the equity research division in Hong Kong. He worked in Goldman Sachs
(Asia) L.L.C. as the managing director of the global investment research division. Mr. Wu has served as an
independent non-executive director of C&D Property Management Group Co., Ltd (a company listed on the
Hong Kong Stock Exchange (stock code: 2156)) since December 2020.
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Mr. Yan Lixin, aged 60, holds a doctor’s degree in economics. He is an independent non-executive
Director, a member of the Audit Committee of the Board, the chairman of the Nomination Committee and
the chairman of the Risk Management Committee of the Board of the Company. He served as an assistant
teacher of School of Foreign Languages of Jiangsu University (formerly known as School of Foreign
Languages of Zhenjiang College), the chief secretary of the Foreign Economic Trade Commission of
Zhenjiang City, Jiangsu Province, a director of the general office of Foreign Trade Exchange Co., Ltd. of
Zhenjiang City, Jiangsu Province, a legal representative and deputy general manager of Textile Import &
Export Corporation of Zhenjiang City, Jiangsu Province, the chairman of the board of directors and general
manager of Knitted Cotton Import & Export Co., Ltd. of Zhenjiang City, the Secretary-General of China
Centre for Anti-Money Laundering Studies of Fudan University, and the chairman of the board of directors
of Shanghai Yifei Kaite International Trade Co., Ltd.. Mr. Yan was a postdoctoral fellow in journalism and
communication of School of Journalism of Fudan University. Mr. Yan has served as an associate professor
of Institute for Financial Studies of School of Economics of Fudan University since August 2008, and an
executive officer of China Centre for Anti-Money Laundering Studies of Fudan University since January
2017. Mr. Yan was elected as the only Chinese council member of the International Network of AML/CFT
Institute in November 2017, and he has served as the President and Dean of Lujiazui Financial Security
Institute, Pudong, Shanghai since October 2021. Mr. Yan has served as a professor of finance at the Fudan
International School of Finance of Fudan University since March 2024.

II. PERFORMANCE OF DUTIES BY INDEPENDENT NON-EXECUTIVE
DIRECTORS DURING THE YEAR

(I) Attendance at Meetings
1. Attendance of independent non-executive Directors at Shareholders’ general meetings
During the Reporting Period, the Company held a total of two Shareholders’ general
meetings, and all independent non-executive Directors attended each of the Shareholders’
general meetings.

2. Attendance of independent non-executive Directors at the meetings of the Board

In 2023, the Company held a total of 10 meetings of the Board, and all independent
non-executive Directors attended each of the meetings of the Board.
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III.

(IT) Performance of duties

During the Reporting Period, the independent non-executive Directors of the Company fully
performed their duties in accordance with the principles of objectivity, independence and prudence,
and actively attended Shareholders’ general meetings and the meetings of the Board and professional
committees. We paid close attention to the daily governance, protection of Shareholders’ interests,
risk control and compliance management of the Company. We actively participated in the discussion
and made constructive professional recommendations, which has played a positive role in the
scientific decision-making of the Board and effectively protected the lawful interests of the Company
and all Shareholders.

The independent non-executive Directors maintained regular communication with the Company
through channels including email and telephone, forming an effective communication mechanism to
ensure the right to information.

KEY CONCERNS IN THE PERFORMANCE OF DUTIES BY INDEPENDENT
NON-EXECUTIVE DIRECTORS DURING THE YEAR

(I) Appointment of auditors

On March 30, 2023, the 29th meeting of the second session of Board of Directors considered
and passed the “Resolution on Appointment of Auditors for 2023”. PricewaterhouseCoopers and
PricewaterhouseCoopers Zhong Tian LLP were appointed as the external auditors of the Company for
2023 for a term from the conclusion of the 2022 AGM to the conclusion of the 2023 AGM. The Board
of Directors was authorized by the Shareholders’ general meeting to determine the audit fee for 2023
based on the audit and review to be done by the auditors and to execute the relevant documents. The
Board of Directors was further authorized to delegate such authorization to the management.

The independent non-executive Directors are of the view that the appointed PricewaterhouseCoopers
and PricewaterhouseCoopers Zhong Tian LLP are member firms of the PricewaterhouseCoopers
international network and have extensive experience in business related to leasing services. They
mainly provide auditing services for domestic financial enterprises and have been well recognized
in the industry. They have a leading position in China in terms of business scale and quality of
practice, and they possess strong professional competence to perform their duties diligently and can
provide high-quality auditing services for the Company. As the appointment of these auditors can
satisfy the audit requirement of the Company and the appointment is in compliance with the laws and
regulations and the Articles of Association and does not jeopardize the interests of the Company and
Shareholders, consent has been given to this resolution.
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(IT) Profit distribution

During the Reporting Period, the Company completed the implementation of the 2022 profit
distribution plan and the 2023 interim profit distribution plan. The 2022 profit distribution plan of the
Company was based on a total share capital of 8,235,300,000 shares. A cash dividend of RMBO0.58
(tax inclusive) per 10 shares was paid, amounting to RMB477,647,400.00 (tax inclusive) in aggregate.
The 2023 interim profit distribution plan of the Company was based on a total share capital of
8,235,300,000 shares. A cash dividend of RMBO0.48 (tax inclusive) per 10 shares was paid, amounting
to RMB395,294,400.00 (tax inclusive) in aggregate.

The independent non-executive Directors are of the view that the Company has adopted a
consistent, stable and proactive profit distribution policy to ensure a reasonable investment return
for Shareholders. The views and advice of the independent non-executive Directors and the investors
have been taken into account when determining the distribution of profits to safeguard the interests of
all investors in the Company.

(IIT) Disclosure of information

During the Reporting Period, the Company truthfully, accurately, completely and promptly
disclosed its important information in accordance with the requirements of the Hong Kong Stock
Exchange to enable investors to be informed of significant matters of the Company so as to safeguard
their interests and to improve the transparency of the Company.

The independent non-executive Directors are of the view that the Company issued a total of 100
H-share announcements and circulars in 2023, and that the information disclosure by the Company
is true, accurate, complete and timely and has no false statement, misleading presentation or material
omission.

(IV) The operation of the Board of Directors and its professional committees

During the Reporting Period, the Board of Directors and its professional committees performed
their duties in accordance with the applicable laws and regulations, the Articles of Association and
their respective terms of reference. The committees made good use of the expertise of independent
non-executive Directors to duly perform their duties and facilitate the scientific decision-making of
the Board of Directors effectively.
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In 2023, the number of meetings held by the Board of Directors, the independent non-executive
Directors, the Audit Committee, the Nomination Committee, the Remuneration and Evaluation
Committee, the Risk Management Committee, the Environmental, Social and Governance Committee
was 10, 1, 3, 3, 4, 2 and 1 respectively, representing a total of 24 meetings.

The independent non-executive Directors are of the view that the Board of Directors and its
professional committees have performed their duties diligently and conscientiously, their operation
has been in compliance with the laws and regulations and all decisions were scientific and efficient,
and the operation of the Board of Directors and its professional committees was effective.

IV. OVERALL ASSESSMENT AND RECOMMENDATIONS

During the Reporting Period, all independent non-executive Directors conscientiously performed the
duties stipulated in laws, regulations and the Articles of Association. We actively attended Shareholders’
general meetings and meetings of the Board and professional committees and were able to participate in
the making of major decisions of the Company from an independent and objective perspective, which
has promoted the scientific and objective decision-making of the Board and played a substantive role in
maintaining the standardized operation, comprehensive corporate governance and healthy development of
the Company.

In 2024, all independent non-executive Directors will continue to conscientiously and diligently
perform the duties of independent non-executive Directors in relation to the work of the Board and its
professional committees in accordance with the requirements of the relevant laws and regulations. We will
maintain communication and cooperation with the Board, the Board of Supervisors and senior management
in order to promote the sustainable development of the Company and effectively protect the interests of the
Company and Shareholders as a whole.
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APPENDIX IV COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF

ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Comparison Table for the Amendments to the Articles of Association

As the amendments involve additions and deletions of Articles and the reordering of Articles, the
number of Articles of the Articles of Association will be adjusted accordingly. For the changes in number
of Articles in cross-reference in the original Articles of Association, the amended Articles of Association
shall be changed accordingly.

Original Articles

Amended Articles

Chapter 1 Gen

eral Provisions

Article 6 The Company formulated these Articles
of Association (the “Articles™) in accordance with
the Company Law, the Special Regulations of the
State Council on the Overseas Offering and Listing
of Shares by Joint Stock Limited Companies
(the Decree No. 160 of the State Council) (the
“Special Regulations”), the Mandatory Provisions
for Companies Listing Overseas (Zheng Wei Fa
[1994] No. 21) (the “Mandatory Provisions”), the
Letter on the Opinion Regarding the Supplemental
Amendments to the Articles of Association of
Companies to be Listed in Hong Kong (Zheng Jian
Hai Han [1995] No. 1) (the “CSRC Circular”),
the Official Reply of the State Council regarding
Adjusting the Application of Provisions to Matters
Including the Notice Period for Convention
of Shareholders’ Meetings by Overseas Listed
Companies (Guo Han [2019] No. 97) and other
relevant PRC laws and administrative regulations.

As approved by the shareholders’ general meeting
by way of special resolution, the Articles are
the code of conduct of the Company and will
become effective on the date when the H Shares
of the Company (as defined in Article 20 of
the Articles) are issued and listed on The Stock
Exchange of Hong Kong Limited (the “Hong
Kong Stock Exchange”) and supersede the articles
of association originally filed with the company
registration authority.

The Articles shall be the legally binding document
regulating the structure and conduct of the
Company, and the rights and obligations between
the Company and its shareholders, and among
shareholders, from the date when it becomes
effective.

Article 6 The Company formulated these
Articles of Association (the ‘“Articles”) in
accordance with the Company Law;—the-Speeial
Resulati £ the S c i he O
Offeri I Listi £ St by_Jeint_Stoel
Limited C ies—(theD No—160—of i}
. 1 . 2 99
9

e Mand Provisi for— € .
Listine—0 ) WeiFa_[1994] Neo.

[13 1cy 99

Han 20191 No-97) and other relevant PRC laws

and administrative regulations.

As—approved by the shareholders” general
meeting—by—way—of-speeial-resolution;—the The
Articles are the code of conduct of the Company
and will become effective on the date on which
they are passed at a shareholders’ general
meeting by special resolution when-the H-Shares
£ theC (asdefinedin Article 20 ot}
\rticles) . ! I listed The_Stocl
Exchange of Hong Kong Limited (the “Hong
Kong—Steck—Exehange™ and supersede the

articles of association originally filed with the
company registration authority.

The Articles shall be the legally binding document
regulating the structure and conduct of the
Company, and the rights and obligations between
the Company and its shareholders, and among
shareholders, from the date when it becomes
effective.
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Original Articles

Amended Articles

Article 9 Subject to Chapter 21 of the Articles,
shareholders may legal proceedings
against the Company pursuant to the Articles; the
Company may institute legal proceedings against
its shareholders pursuant to the Articles; the
shareholders may institute legal proceedings against
other shareholders pursuant to the Articles; the
shareholders may institute legal proceedings against
directors, supervisors, general manager and other
senior management of the Company pursuant to the
Articles.

institute

A “legal proceeding” referred to in the preceding
paragraph includes the legal action brought before
a court and arbitration application submitted to an
arbitration institution.

Article 9 Subjeet-to—Chapter21-of-the-Artieles;
shareholders Shareholders may institute legal

proceedings against the Company pursuant to
the Articles; the Company may institute legal
proceedings against its shareholders pursuant to
the Articles; the shareholders may institute legal
proceedings against other shareholders pursuant to
the Articles; the shareholders may institute legal
proceedings against directors, supervisors, general
manager and other senior management of the
Company pursuant to the Articles.

A “legal proceeding” referred to in the preceding
paragraph includes the legal action brought before
a court and arbitration application submitted to an
arbitration institution.

Chapter 3 Shares an

d Registered Capital

Article 15 The Company shall have ordinary
shares at all times. The ordinary shares issued by
the Company include domestic shares and foreign
shares (as defined in Article 19 of the Articles). The
Company may, when necessary, create other classes
of shares upon approval by the security regulatory
authority under the State Council.

Article 17 The Company shall issue its shares under
the principles of openness, fairness and justice, and
each share of the same class shall rank pari passu.

The terms and price per share of the same class in
the same issue shall be the same; and every share
subscribed by any entity or individual in the same
issue shall have the same price.

Each ordinary shares issued by the Company
(including domestic shares and foreign shares) shall
rank pari passu in respect of dividend or any other
distributions.

Article 16 The Company shall issue its shares under
the principles of openness, fairness and justice, and
each share of the same class shall rank pari passu.

The terms and price per share of the same class in
the same issue shall be the same; and every share
subscribed by any entity or individual in the same
issue shall have the same price.

Eneh_ordi I issted_bvo_the_C
ineluding d e sl 1 foreign shares)
hall ranl . . £ dividend
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Original Articles

Amended Articles

Article 18 The Company may, upon obtaining
approval from the securities regulatory authority
under the State Council, issue shares to domestic
investors and overseas investors.

The overseas investors referred to in the preceding
paragraph mean the investors from abroad, Hong
Kong, Macau and Taiwan who subscribe the shares
issued by the Company; and the domestic investors
aforesaid refer to the investors in the People’s
Republic of China (other than those from the
aforesaid territories) who subscribe for the shares of
the Company.

Article 17 The Company may;—apen—ebtaining
Lt ! " I
autherityunder—theStateCeouneil; issue shares

to domestic investors and overseas investors
in accordance with the law and file with the
securities regulatory authority under the State
Council as required.

The overseas investors referred to in the preceding
paragraph mean the investors from abroad,
Hong Kong, Macau and Taiwan who subscribe the
shares issued by the Company; and the domestic
investors aforesaid refer to the investors in the
People’s Republic of China (other than those from
the aforesaid territories) who subscribe for the
shares of the Company.

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 to overseas investors for
subscription in foreign currency and the shares
acquired by overseas investors from holders of
domestic shares shall be referred to as foreign
shares. Foreign shares which are listed outside the
PRC shall be referred to as overseas listed foreign
shares. Both holders of domestic shares and holders
of foreign shares are ordinary shareholders, and
shall have the same obligations and rights.

The foreign currency referred to in the preceding
paragraph means the legal currency of a foreign
country or region (other than the People’s Republic
of China) which is recognized by the foreign
exchange administration authority of the People’s
Republic of China for making payment for the
shares of the Company.

Article 18 Shares issued by the Company to
domestic investors for subscription in Renminbi
shall be referred to as domestic shares. Shares
issued by the Company to overseas investors for
subscription in foreign currency and the shares
acquired by overseas investors from holders of
domestic shares shall be referred to as foreign
shares. Foreign shares which are listed outside the
PRC shall be referred to as overseas listed foreign
shares. Both holders of domestic shares and holders
of foreign shares are ordinary shareholders, and
shall have the same obligations and rights.

The foreign currency referred to in the preceding
paragraph means the legal currency of a foreign
country or region (other than the People’s Republic
of China) which is recognized by the foreign
exchange administration authority of the People’s
Republic of China for making payment for the
shares of the Company.
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Upon the overseas listing of the foreign shares of
the Company, non-listed shares held by holders of
non-overseas listed foreign shares may be listed
and traded overseas upon approval by the securities
regulatory authority of the State Council. The
listing and trading of the abovementioned shares
on an overseas stock exchange shall not be subject
to the approval of class shareholders’ meeting
but shall be subject to the regulatory procedures,
regulations and requirements of the related overseas
stock market. The domestic shares held by the
shareholders of the Company which were approved
for listing and trading overseas shall be classified
as overseas listed foreign shares on the date of
overseas listing.

Upon the overseas listing of the foreign shares of
the Company, non-listed shares held by holders
of nen-everseas—listed—foreign—shares may be
listed and traded overseas upon appreval—by
filing with the securities regulatory authority
of the State Council. The listing and trading of
the abovementioned shares on an overseas stock

exchange shall-net-be-subjeet-to-the-appreval-of
elass—sharehelders™meeting—but shall be subject

to the regulatory procedures, regulations and
requirements of the related overseas stock market.
The domestie sharesheld by the shareholders
of —the —Company—which—wvere—approeved—for
liski ! " hall_be_elassified
listed_forei I he_d ¢

listing.

Article 20 Overseas listed foreign shares issued by
the Company and listed on the Hong Kong Stock
Exchange shall be referred to as H Shares. H Shares
refer to the shares with par values denominated in
RMB and are subscribed for and traded in Hong
Kong dollars.

The foreign shares issued to Haitong UT Capital
Group Co., Limited (“Haitong UT Capital”), the
promoter shareholder, upon the incorporation of
the Company will be converted into H Shares
(“Converted H Shares”) upon the issuance of the
H Shares of the Company and the listing on the
Hong Kong Stock Exchange. After the issuance
and listing of H Shares on the Hong Kong Stock
Exchange by the Company, H Shares held by
Haitong UT Capital may be traded on the Hong
Kong Stock Exchange subject to approval by the
Hong Kong Stock Exchange upon the expiration of
lock-up period as required by the laws of the PRC.

Article 19 Owverseas—listed—foreign—shares

Shares issued by the Company and listed on the
Hong Kong Stock Exchange shall be referred to
as H Shares. H Shares refer to the shares with par
values denominated in RMB and are subscribed for
and traded in Hong Kong dollars.

The foreign shares issued to Haitong UT Capital
Group Co., Limited (“Haitong UT Capital”), the
promoter shareholder, upon the incorporation of
the Company will be converted into H Shares
(“Converted H Shares”) upon the issuance of the
H Shares of the Company and the listing on the
Hong Kong Stock Exchange. After the issuance
and listing of H Shares on the Hong Kong Stock
Exchange by the Company, H Shares held by
Haitong UT Capital may be traded on the Hong
Kong Stock Exchange subject to approval by the
Hong Kong Stock Exchange upon the expiration of
lock-up period as required by the laws of the PRC.
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Article 22 Pursuant to the approval of the China
Securities Regulatory Commission (“CSRC”)
(Zheng Jian Xu Ke [2019] No. 230) on February
21, 2019 and the approval of the Hong Kong Stock
Exchange, the Company may issue not less than
1,235,300,000 but not more than 1,420,594,000
ordinary shares (assuming that the over-allotment
option is fully exercised). Such ordinary shares
shall be H Shares with a nominal value of RMB one
(1) each. The final issue size shall be subject to the
adjustment by the Company based on the capital
market condition and the financing objectives of the
Company.

Following the completion of the issuance of the
abovementioned H Shares, if the over-allotment
option is fully exercised, the share capital of the
Company shall consist of 8,420,594,000 ordinary
shares, among which:

(1) 2,440,846,824 domestic shares, all of which
were subscribed by promoters;
2) 5,979,747,176 H Shares, including

4,559,153,176 Converted H Shares.

If the over-allotment option is not fully exercised,
the share capital of the Company will consist of
8,235,300,000 ordinary shares, among which:

(1) 2,440,846,824 domestic shares, all of which
were subscribed by promoters;
) 5,794,453,176  H Shares, including

4,559,153,176 Converted H Shares.

Upon the issuance of the abovementioned H Shares,
the Company shall confirm the actual amount of
the registered capital of the Company according
to the capital verification report issued by the
certified accountants. The Company shall register
for the changes in registered capital to the company
registration authority and file with the regulatory
department authorized by the State Council and the
securities regulatory authority of the State Council
at the same time.

Article 21 Pursuant to the approval of the China
Securities Regulatory Commission (“CSRC”)
(Zheng Jian Xu Ke [2019] No. 230) on February
21, 2019 and the approval of the Hong Kong
Stock Exchange, the Company may—issue issued
not-less—than 1,235,300,000 but-net-mere-than
9 9 9 i i

n ion_is_full ised)—Suel
oerdinary-shares—shall-be H Shares with a nominal
value of RMB one (1) each. Thefinalissue
. hall} bi | n by}
c ! 1 I ital ! liti

| thefi . bieeti £ the C i

Following the completion of the issuance of the
abovementioned H Shares,—if-the—over-allotment

option-is fully exercised, the share capital of the
. .
9 9 £
.
.
shares;-ameong-whieh:
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the share capital of the Company will-eensist consists
of 8,235,300,000 ordinary shares, among which:

(1)  2,440,846,824 domestic shares;-al-of-which
were-sabseribed-by-prometers;
2) 5,794,453,176  H Shares, including

4,559,153,176 Converted H Shares.
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Article 23 With respect to plans for issuing
overseas listed foreign shares and/or domestic
shares by the Company as approved by the
securities regulatory authorities of the State
Council, the board of directors may make
arrangements for separate issues.

Pursuant to the provisions in the preceding
paragraph, the plans for separate issues of overseas
listed foreign shares and/or domestic shares of the
Company may be separately implemented within

separate issue of overseas listed foreign shares
and/or domestic shares shall be fully subscribed
respectively at one time. In special circumstances
of being unable to make the offer to be fully
subscribed, it may be offered in several tranches,
upon approval by the regulatory
authorities of the State Council.

securities

fifteen (15) months from the date of approval by | implemented—within—fifteen—15)—menths—from
the securities regulatory authorities of the State | the-date-ef-appreval-by-the-seeuritiesregulatery
Council. autherities-of-the State Couneil:

Article 24 Within the total number of shares | Artiele24—Within—thetotal number—ofshares
confirmed in the issue plan of the Company, the | eonfirmed-in-the-issue-plan-of the-Company;-the

Article 25 Upon the completion of the issuance of
the abovementioned H Shares, the registered capital
of the Company will be RMBS,235,300,000 if the
over-allotment option is not fully exercised, or
RMB8,420,594,000 if 100% of the over-allotment
option is fully exercised.

Article 22 Upon the completion of the issuance of

the abovementioned H Shares, the registered capital

of the Company will-be is RMB8,235,300,000—f
I N . full ised;

or—RMBS8;420,594;000—if —100%—of —the—over-
u ronisfull ised.
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Amended Articles

Chapter 4 Increment, Reduction and Repurchase of Shares

Article 27 The Company may, based on its business
and development requirements, approve the
increase of its capital pursuant to the Articles.

The Company may increase its capital by the
following methods:

(1) offer of new shares to non-specific
investors;

2) offer of new shares to specific investors;

3) placement of new shares to its existing
shareholders;

4) grant of new shares to its existing
shareholders;

(&) capitalization of capital reserves;

(6) other methods permitted by the laws and

administrative regulations.

After obtaining the approval required by the
Articles and the listing rules of the place where
the shares are listed, the Company may issue new
shares pursuant to the procedures stipulated under
the applicable laws and administrative regulations
of the People’s Republic of China and the listing
rules of place where the shares are listed.

Article 24 The Company may, based on its business
and development requirements, approve the
increase of its capital pursuant to the Articles.

The Company may increase its capital by the
following methods:

(1) public offering of shares offer—ofnew
\ e ;

2) non-public offering of shares effer—of

I ‘e :

3 I ¢ ! . . L.
shareholders:

4)(3) grant of bonus—new shares to its existing
shareholders;

5)(4) capitalization of capital reserves;

€6)(5) other methods permitted—by stipulated

in the laws and administrative regulations
and approved by the relevant securities
regulatory authorities.

After obtaining the approval required by the
Articles and the listing rules of the place where
the shares are listed, the Company may issue new
shares pursuant to the procedures stipulated under
the applicable laws and administrative regulations
of the People’s Republic of China and the listing
rules of place where the shares are listed.

Article 28 According to the Articles, the Company
may reduce its registered capital.

When the Company reduces its registered capital,
it shall prepare a balance sheet and an inventory of
assets, and follow the procedures set forth in the
Company Law, other relevant requirements and the
Articles.

The registered capital of the Company following
the reduction of capital shall not be less than the
minimum statutory requirement.

Article 25 Aeeording—to—the—Artieles;—the The

Company may reduce its registered capital.

When the Company reduces its registered capital,
it shall prepare-a-balanee-sheet-and-an-inventory
of-assets;-and follow the procedures set forth in the
Company Law, other relevant requirements and the
Articles.

B . | capitalof theC. followi
he reduction-of-eapital-shallnotbeloss thantl
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Article 29 The Company may, pursuant to the
laws, administrative regulations and the Articles,
and upon approval of the relevant State authorities,
repurchase its issued shares in the following

circumstances:

(1)  reducing its registered capital;

(2)  merging with other company which holds its
shares;

(3)  using shares for employees stock ownership
plan or equity incentives;

(4)  acquiring its own shares at the request of
its shareholders who vote in a shareholders’
general meeting against a resolution
regarding a merger or division;

(5) using shares for converting convertible
corporate bonds issued by the listed
company;

(6)  for the purpose of protecting the corporate
value and the rights and interests of
shareholders of a listed company when
necessary;

(7)  other circumstances as permitted by the laws,

administrative regulations and authorization
of any securities regulatory authority of the
place where the shares of the Company are
listed.

A company purchasing its own shares under any
of the circumstances set forth in items (1) and (2)
shall be subject to a resolution of the shareholders’
general meeting; and a company purchasing its own
shares under any of the circumstances set forth in
items (3), (5) and (6) may, pursuant to its articles of
association or the authorization of the shareholders’
general meeting, be subject to a resolution of a
meeting of the board of directors at which more
than two-thirds of directors are present.

Article 26 The Company may not purchase
its own shares, except in the following
circumstances:;—pursuaant—to—the—laws;
—l . . . lati I the Artieles, and
upon-approval-of the relevant State authorities;
I e . 1ol inthe_folow

(1)

reducing its registered capital;
(2)  merging with other company which holds its
shares;

(3)  using shares for employees stock ownership
plan or equity incentives;

(4) acquiring its own shares at the request of
its shareholders who vote in a shareholders’
general meeting against a
regarding a merger or division;

resolution

(5)

using shares for converting convertible
corporate bonds issued by the—listed

eempany Company;
(6)  for the purpose of protecting the corporate
value and the rights and interests of

shareholders of a—listed—eompany the
Company when necessary;

(7)  other circumstances as permitted by the laws,
administrative regulations and authorization
of any securities regulatory authority of the
place where the shares of the Company are
listed.

Purchase of the Company’s shares can be
carried out in a public and centralized manner,
or in other ways recognized by the laws,
administrative regulations, the CSRC and the
Listing Rules. Purchase of the Company’s shares
in the circumstances stipulated in items (3), (5)
and (6) of the first paragraph of this Article
shall be carried out in a public and centralized
manner.
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After purchasing its own shares in accordance
with these requirements, a company shall, under
the circumstance set forth in item (1), cancel them
within ten (10) days after the purchase; while under
the circumstance set forth in either item (2) or
(4), transfer or cancel them within six (6) months;
and while under the circumstance set forth in item
(3), (5) or (6), aggregately hold not more than ten
percent (10%) of the total shares that have been
issued by the company, and transfer or cancel them
within three (3) years.

A listed company purchasing its own shares shall
perform the obligation of information disclosure in
accordance with the requirements of the Securities
Laws of the People’s Republic of China and under
any of the circumstances set forth in items (3),
(5) and (6) of Clause 1 shall carry out trading in a
public and centralized manner.

The Company shall repurchase its issued shares in
accordance with the requirements under Article 30
to Article 34 of the Articles.

If there is any provision imposed by any securities
regulatory authority of the place where the shares
of the Company are listed in respect of share
repurchase, such provision shall also be complied
with.

A company purchasing its own shares under any of
the circumstances set forth in items (1) and (2) of
the first paragraph of this Article shall be subject
to a resolution of the shareholders’ general meeting;
and a company purchasing its own shares under
any of the circumstances set forth in items (3),
(5) and (6) of the first paragraph of this Article
i . el £ P

} horizati £ the_shareholders’ I
meeting; shall be subject to a resolution of a
meeting of the board of directors at which not less
than two-thirds of directors are present.

After purchasing its own shares in accordance with
these requirements, a company shall, under the
circumstance set forth in item (1) of this Article,
cancel them within ten (10) days after the purchase;
while under the circumstance set forth in either item
(2) or (4), transfer or cancel them within six (6)
months; and while under the circumstance set forth
in item (3), (5) or (6), aggregately hold not more
than ten percent (10%) of the total shares that have
been issued by the company, and transfer or cancel
them within three (3) years.

. 1 th ¢l . .
\rticle 30-to Article 34-of the Articles.

If there is any provision imposed by any securities
regulatory authority of the place where the shares
of the Company are listed in respect of share
repurchase, such provision shall also be complied
with.
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Article 30 The Company may repurchase its shares | Artiele—30—Fhe—Company—may—repurchase—its

in any of the following methods: shares-in-any-of the following-metheds:

(1)  making a repurchase offer to all shareholders | (H)——making—a—repurchase—offer—to—all
on a pro rata basis; shareholders-on-a-pro-ratabasis;

(2)  repurchasing in the open market on a stock | 2)——repurehasing—in—the—epen—market—oen—a
exchange; stoek-exchange;

(3)  repurchasing through contractual arrangements | 3)—repurehasing—threugh—eontraetual
outside a stock exchange; arrangements outside a stock exchange;

(4)  other methods as permitted by the laws, | (4)——other—metheds—as—permittedbythelaws;
administrative regulations and the regulatory administrative—regulations—and—the
authorities. regulatory-autherities:

Article 31 Where the Company repurchases its | Artiele—31—Where—the —Company—repurehases
shares through contractual arrangements outside a | its—shares—threugh—eeontractual —arrangements
stock exchange, it shall seek prior approval of the | eutside—a——steek—exechange;—it—shall—seek
shareholders at the shareholders’ general meeting | prier—approval—ef —the—shareholders—at—the
in accordance with the Articles. The Company may | shareholders™—general—meeting—in—aeeordanee
terminate or amend a contract so entered or waive | with-the-Artieles—The-Company-mayterminate
any of its rights thereunder with the prior approval | er-amend-a—eontract-so-entered-er—waive-any—eof

by shareholders at shareholders’ general meeting | its-rights-thereunder-with-the prier-appreval-by
obtained in the same manner. shareholders—at—shareholders’—general-meeting

The contract to repurchase shares as referred

to in the preceding paragraph includes (but not | FThe—eontract—to—repurchase—shares—as—referred

limited to) an agreement to assume the obligation | te—in—the—preeeding—paragraph—inelades—(but

to repurchase shares and acquire the right to | netlimited—te)—an—agreement—to—assame—the

repurchase shares. obligation-to-repurchase shares-and-aequire-the
right-te-repurchase-shares:

The Company shall not assign a contract for

repurchase of its shares or any of its right | The—Company—shall not—assigh—a—econtraet{for
thereunder. Where the Company has the power to | repurehase—ef—its—shares—er—any—of—its—right
purchase for redemption a redeemable share: thereunder—Where-the-Company-has-the pewer

(1)  purchases not made through the market or by

a tender shall be limited to a maximum price; | H)——purehases—not-made—threugh—the - market
and or by a tender shall -be limited to—a

(2)  if purchases are made by tender, tender shall

be available to all sharecholders alike. 2)—if purchases—are-made by tender;—tender
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Article 32 For shares legally repurchased by the
Company which shall be cancelled in accordance
with the law, it shall be cancelled within the
period prescribed by laws and the administrative
regulations of the People’s Republic of China, and
the Company shall apply to the original company
registration authority for registration of the change
of its registered share capital.

The amount of the registered share capital of
the Company shall be reduced by the aggregate
nominal value of those cancelled shares.

Article 27 For shares legally repurchased by the
Company which shall be cancelled in accordance
with the law, it shall be cancelled within the
period prescribed by laws and the administrative
regulations of the People’s Republic of China, and
the Company shall apply to the original company
registration authority for registration of the change
of its registered share capital.

The amount of the registered share capital of
the Company shall be reduced by the aggregate
nominal value of those cancelled shares.

Article 34 Unless the Company is in the course
of liquidation, it shall comply with the following
provisions when repurchasing its issued shares:

(1)  where the Company repurchases its shares
at nominal value, the amount of the total
nominal value shall be deducted from the
balance of the distributable profits of the
Company or out of the proceeds of a fresh
share issue made for that purpose;

(2)  where the Company repurchases its shares
at a premium, an amount equivalent to the
total nominal value shall be deducted from
the balance of the distributable profits of the
Company or out of the proceeds of a fresh
share issue made for that purpose. Payment
of the portion in excess of the nominal value
shall be effected as follows:

1. if the shares repurchased were issued
at nominal value, payment shall
be made out of the balance of the
distributable profits of the Company;

2. if the shares repurchased were
issued at a premium, payment shall
be made out of the balance of the
distributable profits of the Company
or the proceeds of a fresh share issue
made for that purpose, provided that
the amount paid out of the proceeds
of the fresh issue may not exceed
the aggregate of premiums received
by the Company on the issue of the
shares repurchased or the current
balance of the capital reserve account
of the Company (including the
premiums from the fresh issue);
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(3) payment by the Company in consideration
for the following purposes shall be made
out of the distributable profits of the

Company:

1. acquisition of rights to repurchase
shares;

2. variation of any contract to repurchase
shares;

3. release of any obligation under any
contract to repurchase shares;

(4)  after the registered capital of the Company
has been reduced by the total nominal
value of the cancelled shares in accordance
with the relevant provisions, the amount
deducted from the distributable profits of
the Company for repurchase on the part of
the nominal value of the shares, shall be
transferred to the capital reserve account of
the Company.
Where the laws, regulations and relevant
requirements of the securities regulatory authorities
in the place where the shares of the Company are
listed have any other provisions in respect of the
financial arrangement related to the aforesaid share
repurchase, such provisions shall prevail.

3, by-the C . d .
for-thefellowingpurpeses—shall-be-made
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Chapter 5 Financial Assistance for the Purchase of | Chapter-5Finaneial-Assistancefor-the Purchase
Company’s Shares of-Company’s-Shares

Article 35 The Company or its subsidiaries shall | Artiele-35-TheCompany—er—its—subsidiaries—shall
not provide any financial assistance in any forms | netprevide-anyfinaneial-assistanee-in-anyforms-at
at any time to a person who purchases or intends to | any-time-to-a—persen—who-purchases-or-intends—te
purchase shares of Company. The foregoing person | purehase-shares-of Company-The foregoingpersoen
purchasing the shares of the Company shall include | purehasing-theshares-of the-Company-shall-ineclude
the person assuming direct or indirect obligations | the-persen—assuming-direet-or-indireet-obligations
due to the purchase of the shares of the Company. due-to-the purchase-of the shares-of the-Company:

The Company or its subsidiaries shall not provide | The-Company-er-its-subsidiariesshall-net-provide
the financial assistance in any forms to a person | thefinaneial-assistance-in—any forms—te—a—person
at any time for the purpose of minimizing or | at—any—timefor—the purpese—of minimizing—eor
discharging any obligation of the foregoing obligor. | discharging-any-obligation-of theforegoing-obligor:

The stipulation of this Article is not applicable to | Fhe-stipulation-of-this-Article-is not-applicable-te
the circumstances mentioned in Article 37 of the | the-eireumstancesmentioned-in-Article 37-of the

Articles. Articles.

Article 36 The financial assistance mentioned | Article—36—Thefinancial-assistance—mentioned
herein shall include (but not limited) to the | herein—shall-include—(but—netlimited)—to—the

following methods: folowing-metheds:

(1) gift D—gifts

(2)  guarantee (including the assumption of | 2)—guarantee—(ineclading—the—assamption
liability or provision of assets by the of liability—er—provision—of—assets—by—the
guarantor to guarantee the performance guaranter—te—guarantee—theperformanee
of obligations by the obligor), indemnity of-ebligations—by—the—obliger);indemnity
(other than compensation in respect of the (other than compensation-in respeet of the
Company’s own fault) or release or waiver Company’s-own-fault)-errelease-or-waiver
of rights; of rights;

(3)  provision of loan or conclusion of any other | 3)—prevision—ef loan—oer—coneclusion—of —any
contract under which the obligations of the other-eontraet-under-which-the-ebligations
Company are to be fulfilled prior to the of-the Company—are—to—befulfiledprior
obligations of another party, or the novation to-the-obligations-of-anetherparty;or-the
of, or the assignment of rights arising under, nevation—ef,—or—the—assignment—of rights
such loan or contract, etc.; isi 5 etess

(4) any other form of financial assistance | ()——any—other—form—of finanecial -assistanee
provided by the Company when the provided—by—the —Company—when—the
Company is insolvent or has no net assets Company-is-inselvent-or-has ne-net-assets
or when its net assets would thereby be or—when—its—net-assets—would—therebybe
materially reduced. materiallyredueced:

Assumption of obligations mentioned herein | Assumption—of—obligations—mentioned—herein
shall include the assumption of obligations by | shall-inelude-the-assumption-of-obligationsby-the
the obligor by concluding a contract or making | ebliger-by—eoncluding—a—eontract-or-making—any
any arrangement (whether or not such contract or | arrangement—(whether—or—net—such—eontraet—or
arrangement is enforceable and whether or not such | arrangement—is—enforceable—and—whether—or—net

obligation is assumed by the obligor on his own | sueh-ebligation—is—assamed-by-the—obligor-en—his
account or jointly with any other person) or by | ewn-aecount-or—jointly-with-any-ether-persen)-or
changing its financial position in any other way. by changing its financial position-in-any other way.
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Original Articles

Amended Articles

Article 37 The following acts shall not be
prohibited for the purpose of Article 35 of the
Articles:

(1)  the provision of financial assistance by the
Company where the financial assistance is
provided faithfully in the interests of the
Company, and the principal purpose of the
provision of the financial assistance is not
for the purchase of shares of the Company,
or the provision of the financial assistance
is an incidental part of an overall plan of the
Company;

the lawful distribution of the assets of the
Company by way of dividends;

2

(3) the distribution of dividends by way of

bonus shares;
(4) the reduction of registered capital, a
repurchase of shares of the Company or a
reorganization of the shareholding structure
of the Company, etc., in accordance with the
Articles;
(5)  the granting of loan by the Company within
the scope of business and in the ordinary
course of business (provided that the net
assets of the Company are not thereby
reduced or that, to the extent that the assets
are thereby reduced, the financial assistance
is provided out of the distributable profits of
the Company);
(6)  the provision of the contribution by the
Company to employees
(provided that the net assets of the Company
are not thereby reduced or that, to the extent
that the assets are thereby reduced, the
financial assistance is provided out of the
distributable profits of the Company).

shares scheme

\rticle_37— The_followi hall !
hibited_for_t} ¢ Article 35 of {1
Articles:
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Original Articles

Amended Articles

Chapter 6 Share Certificates and Register of
Shareholders

Chapter 5 Share Certificates and Register of
Shareholders

Article 38 Share certificates issued by the Company
are the certificates of title for shares held by a
shareholder.

c \ i £ title_for_sh
held-by-a-sharehelder:

Article 39 Share certificates of the Company shall
be in registered form.

The following shall be specified in the share
certificates of the Company:

(1)  the name of the Company;

(2)  the date of incorporation of the Company;

3) the class and nominal value of the shares and
the number of shares represented;

(4) the certificate number of the share
certificate;

(5) any other matters required to be specified

under the Company Law, Special Provisions
and the stock exchange(s) where the
Company’s shares are listed.

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

depository of securities in the place of listing. depeository-of-seeurities-in-the-place-of listing:
Article 40 The shares of the Company may be | Artiecle-40—The-shares—of the Companymay be
transferred, donated, inherited and pledged in | transferred;,—denated;—inherited—and—pledged
accordance with the applicable laws, administrative | in—aeeordanee—with—the—applicable—laws;
regulations and the Articles. administrative regulations-and-the Artieles:

The transfer of shares shall be registered with the
share registrar appointed by the Company.
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Original Articles Amended Articles
Article 41 The share certificates shall be signed | Artiele—41—TFhe—share—eertificates—shall—be
by the chairman of the board of directors. Where | sighed—by—the —chairman—of —the —board—of
the signatures of other senior management | direetors—Where-the-signatures—of-other-senior

members of the Company are required by the stock | management—members—ef—the —Company—are
exchange(s) where the shares of the Company are | required—by—the—stoek—exchange(s)—where—the
listed, the share certificates shall also be signed | shares—ef—the Company—arelisted;—the—share
by such senior management members. The shares | eertifieates—shall-alse—be—signed—by—sueh—senior
certificates of the Company shall take effect upon | management—members—TFheshares—eertificates
the Company’s seal (including the securities seal) | ef —the —Cempany—shall take—effeet—upon—the
being affixed or printed thereon. The affixture | Company’s—seal(ineluding—the seeurities—seal)
of the seal or the securities seal of the Company | being-affixed—or—printed—thereon—The—affixture
on the share certificate shall be authorized by the | ef-the-seal-er-the-seeuritiesseal-of-the-Company
board of directors. The signatures of the chairman | en—the—share—eertificate—shall-be—authorized—by
of the board of directors or other relevant senior | the—-board—ef-directors—The——signatures—ofthe
management members appearing on the share | ehairman—ef—the beard—ef—directors—or—eother

certificate may also be printed. relevant-senior-management-members-appearing

In case the shares of the Company are issued and

transacted in a scriptless manner, stipulations | Jn-ease-the-shares-of-the-Company-are-issued-and
of the securities regulatory authorities or stock | transaeted—in—a—seriptless—manner;—stipulations

exchange(s) in the jurisdiction where the shares of | ef-the-seeurities—regulatory—autherities—or—stoek
the Company are listed shall apply. exchange(s)-in-thejurisdietion—where-the shares
of the-Company-are listed-shall-apply-

Article 42 The Company shall maintain a register | Artiele—42—TFhe —Company—shall—maintain—a
of shareholders, which shall contain the following | register-ef-shareholders;—which-shall-eontain-the

particulars: follewing particulars:
(1) the name (title), address (residence), and | {H)——the name(title);—address(residence);—and
occupation or nature of each shareholder; occupation-er-nature-of-each-sharehelder;

(2)  the class and number of shares held by each | (2)—the—elass—and—number—of-shares—held-by
shareholder; each shareholder;

(3)  the amount paid or payable on the shares | (3)—the-amountpaid-erpayable-on-theshares
held by each shareholder; held-by-each-sharcholder;

4) share certificate numbers of the shares held | (4)——share—ecertificate—numbers—of—the shares
by each shareholder; held-by-each-sharcholder;

(®)) the date on which each shareholder was | (5)——the-date—on—which—each-—shareholder—was
registered as a shareholder; registered-as-a-shareholder;

(6) the date on which each shareholder ceased to | (6)——the-date-on—which-each-sharcheolder-ceased
be a shareholder. to-be-a-shareholder:

The register of shareholders shall be the sufficient | Fheregister-of shareholders-shall be-the-sufficient

evidence of the shareholders’ shareholding in the | evidenee-of-thesharehelders’—sharehelding—in—the
Company, unless there is evidence to the contrary. | Cempany;-unless-there-is-evidenee-to-the-eontrary:

— 40 —
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Original Articles

Amended Articles

Article 43 The Company may, pursuant to any
understanding or agreement reached between
the securities regulatory authority under the
State Council and overseas securities regulatory
authorities, keep the register of the holders of
overseas listed foreign shares in any place outside
the PRC,
overseas agency. The original register of holders
of the overseas listed foreign shares listed on Hong
Kong shall be kept in Hong Kong.

and entrust its administration to an

The Company shall keep a copy of the register of
holders of the overseas listed foreign shares at the
domicile of the Company; the entrusted overseas
agent shall ensure that the original and duplicates
of the register of holders of overseas listed foreign
shares are consistent at all times.

Where the original and duplicates of the register
of holders of overseas listed foreign shares are not
consistent, the original version shall prevail.

£ hold ¢ listed_foreien_sl
istent. the original version shall n

Article 29 The Company shall establish a
register of shareholders in accordance with
certificates from the share registrar. The register
of shareholders is a sufficient evidence of the
Shareholders’ shareholdings in the Company.
A Shareholder shall enjoy the relevant
rights and assume the relevant obligations in
accordance with the class of shares he/she holds.
Shareholders holding the same class of shares
shall enjoy the same rights and assume the same
obligations.

4] —
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Original Articles Amended Articles

Article 45 Various parts of the register of | Artiecle—45—Various—parts—ef —the—register—of
shareholders shall not overlap one another. No | sharehelders—shall-not-overlap—one—anether—Ne
transfer of the shares registered in any part of the | transfer—of—the—shares—registered—in—any—part
register shall, during the term of that registration, | ef—the—register—shall;—during—theterm—ofthat
be registered in any other part of the register of | registration; beregistered-in-any-other-part-of-the

shareholders. This Article shall not be applicable | register-ef-sharehelders—This-Artiele-shall-not-be
to the registration of changes of the register of | appliecable—to—theregistration—of-changes—of-the
shareholders upon the new issuance of shares as | register-ef-sharehelders-upon-thenew-issuanee-of
mentioned in Article 27 of the Articles. shares-as-mentioned-in-Article 27-of the-Artieles:

Alteration or rectification of each part of the | Alteration—eor—rectification—of—each—part—of
register of shareholders shall be made in accordance | the—register—of—sharehelders—shall-be—made—in
with the laws of the place where such part of the | aceordanee—with—thelaws—of—the—place—where
register of shareholders is kept. The Company shall | sueh—part—ef—the—register—of—shareholders—is
ensure that the following statements are included | kept—TFhe—Company—shall—ensure—that—the
in all title documents (including share certificate) | folowing—statements—are—ineluded—in—all—title
relating to its securities listed on the Hong Kong | deecuments—(ineluding share—eertificate)relating
Stock Exchange, and shall instruct and procure | te—its—seeuritieslisted-on—the HongKeongSteek

its share registrar to reject the registration of the | Exehange;,—and—shallinstruet—and preeure—its
subscription, acquisition or transfer of shares in the | share—registrar—to—rejeet—theregistration—of-the

name of any individual holder unless and until such | subseription;—aequisition—or—transfer—ef—shares
holder submit the duly signed form relating to such | in-the-name-of-any-individual-holderunless—and
shares to the share registrar. The form shall contain | antil-sueh—helder—submit—the-dulysignedform
the following statements: relating—to—sueh—shares—to—the shareregistrar:

(1)  the purchaser of shares and the Company and

each of the shareholders, and the Company | (3)——the-purchaser-of-shares-and-the-Company

and each of the shareholders agree to observe and-—each—of the shareholders; and the
and comply with the requirements in the Company—and—each—of theshareholders
Company Law, Special Regulations and agree—to—observe—and—eomply—with—the
other relevant laws, regulations and the requirements—in—the —Company—Law;
Articles; SpeeialRegulations—and—eother—relevant
laws;regulations-and-the Artieles;

4
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Original Articles Amended Articles
(2)  the purchaser of shares agrees with the | 2)——the—purchaser—of-—shares—agrees—with—the
Company, each of the shareholders, Company;—each—of—the—shareholders;
directors, supervisors and senior management direetors;—supervisors—and—-senior
of the Company, and the Company, acting management of the Company, and the
on behalf of itself and each of directors, Company, acting on-behalf of -itself -and
supervisors and senior management of each—ef-direetors;supervisors—and-senior
the Company, agrees with each of the management—of —the _Company;—agrees
shareholders that, all disputes and claims with—each—ef—the—shareholders—that;—all
arising from the Articles, or disputes and disputes—and—elaims—arising—from—the
claims of rights in relation to the affairs Artieles;—or—disputes—and-elaims—ofrights
of the Company arising from any rights in-—relation—to-the-affairs—of the Company
or obligations under the Company Law arising—frem—any—rights—er—obligatiens
or other relevant laws and regulations of under-the-Company Law-or-otherrelevant
the People’s Republic of China shall be laws—and—regulations—ef —the—People’s
referred to arbitration in accordance with Republie —of —China—shall—be—referred
the provisions of the Articles, and that any to—arbitration —in —accordance —withthe
referral to arbitration shall be deemed as an provisions—of the—Artieles;—and—that—any
authorisation to an arbitral court to hold a referral—to—arbitration—shall-be—deemed
public hearing and announce its arbitration as—an—autherisation—te—an—arbitraleourt
award to the public. Such award shall be to—held—a—publie - hearing—and—announee
final and conclusive; its—arbitration—award—te—thepublie—Sueh

(3) the purchaser of shares agrees with the

Company and each of the shareholders of | (3)——the—purechaser—of-shares—agrees—with—the

the Company that the shares of the Company Company—and—each—of the—sharehelders
shall be freely transferable; of the—Company—that—the—shares—of—the
Company-shall-befreely-transferable;

(4)  the purchaser of shares authorizes the

Company to enter into a contract on his/ | (4——the—purchaser—of—shares—autherizes—the

her behalf with each of the directors and Company—to—enter—into—a—contract-onhis/

senior management, pursuant to which such her-behalf-with-each-ef-the-direetors—and

directors and senior management undertake senior—management;,—pursuant—to—whiech

to observe and fulfil their responsibilities sueh—direetors—and——senior—management

under the Articles to the shareholders. undertake—to—observe—and—fulfil—their
shareholders:
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All fully paid H Shares are freely transferable | AH-fally—paidH Shares—arefreely—transferable
pursuant to the Articles. However, unless | pursaant—to—the—Articles—However;—unless

such transfer complies with the following | sueh—transfer—eomplies—with—the—following
requirements, the board of directors may refuse | requirements;the-board-of-directors-mayrefuse
to recognize any instrument of transfer without | te-reeegnize-any-instrument-of-transfer—without

any explanation: any-explanation:

(1)  the registration fee of each instrument of | (H——theregistrationfee-of-each-instrument-of
transfer which represents the maximum fees transfer—which—represents—the—maximuom
according to the then requirements of the fees—aeeording—to—thethenrequirements
Listing Rules (such amount shall not exceed of theListing Rules{(sueh—amount—shall
the maximum fees permitted by the Hong not—exeeed—the—maximumfees—permitted
Kong Stock Exchange in the Listing Rules by-the Hong Keong-StockExchange-in-the
form time to time) has been paid to the Histing Rulesform-time-to-time)-has been
Company for the purpose of registering the paid-to—theCompanyfor—thepurpese—of
instruments of transfer and other documents registering the instruments of transfer and
relating to or affecting the title to such other—doeuments—relatingto—or—affeeting
shares; the-ttletosuehsharess

(2)  the instrument of transfer only relates to | 2)——the-instrument-of transfer-only relates—to
H Shares; H-Shares;

(3)  the stamp duty payable on the instrument of | 3)——thestamp-dutypayable-on-the-instrument

transfer has already been paid; of transfer-has-already-beenpaid;

(4)  the relevant share certificates and any | (4)——the—relevant—share—ecertificates—and—any
evidences in relation to the right of the evidenees—in—relation—to—theright-ofthe
transferor to transfer such shares as teansteror—to—teanster—sueh—shares—as
reasonably requested by the board of reasonably—requested—by—the—board—of
directors have been provided; directors-have been provided:

(5) if the shares are to be transferred to joint | (5)}——if-the-shares-are-to-be-transferred-to—joint
holders, the number of such joint holders heolders;—the number-of such—joint-helders
shall not exceed four (4); and shatbpetexeeedfounrDrand

(6)  the Company does not have any lien on the | {6)——theCompany—doees—not-have—any lien—on
relevant shares. therelevant-shares:

In case the Company refuses to register the share | In—ease-the-Companyrefuses—to—register—the-share
transfer, the Company shall issue a notice on the | transfer;—the—Company—shall-issue—anetice—on—the
refusal to register the share transfer to the transferor | refusal-to-register-the-share-transfer-to-the-transferor
and the transferee within two months after the | and—the—transferee—within—twe—menths—after—the

application for transfer is formally submitted. appliecationfor-transfer-isformally-submitted:
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All transfers of H Shares of the Company shall be | Al-transfers-ef H-Shares—of-the- Companyshall
effected with a written instrument of transfer in | be-effeeted-with-a—written-instrament-of transfer
general or common format or such other format as | in—general-or—eommon—fermat—er—such—other
acceptable to the board of directors (including the | format-as—aeeeptable—to—the beard-ef-direetors
standard transfer instrument or transfer forms as | (ineluding—the standardtransfer—instrument—or
prescribed by the Hong Kong Stock Exchange from | transferferms-as—preseribed-by-the Hong Keng
time to time), and such instrument of transfer may | Steek—¥xehangefrom—time—to—time);—and sueh
only be signed by hand (in case the transferor or the | instrument—of—transfer—may—eonly—be—signed-by
transferee is a natural person) or affixed with the | hand-(in—ease-thetransferoer-or-the-transferee-is
company’s seal (in case the transferor or transferee | anatural-persen)-or-affixed-with-the-company’s
is a legal person). If the transferor or transferee | seal-(in—ease—the—transferer—er—transferee—is—a
is a recognized clearing house or its agent, the | legal—person)—H—the—transferer—or—transferee

instrument of transfer may be signed by hand or | is—a—reeegnized—elearingheuse—or—its—agent;—the
in mechanically printed form. All instruments of | instrument-ef-transfer-may be-signed-by-hand-or

transfer shall be kept in the legal address of the | inm-meechanieally printed-form—All-Hnstruments-of
Company, the address of the share registrar or such | transfershall-be kept-in-thelegal-address-of-the
other places as the board of directors may specify | Company;—the-address—of-the shareregistrar-or

from time to time. such-other places-as the board of directors may
.y . ime.

Article 47 In the course of the Company’s | Artiecle—47—In—the —eourse—of the Company’s

convening a shareholders’ general meeting, | eonvening—a—shareholders’—general —meeting;

distribution of dividends, liquidation and | distribution—ef—dividends;—liquidation—and

engagement in other activities involving | engagement—in—eother—aetivities—invelving

confirmation of equity, the board of directors | eonfirmation—of—equity;—theboard—ef-direetors
shall designate a day to be the record date. | shall-designate—a—dayto—be—the reecord—date:
Shareholders whose names appear in the register of | Shareholders-whese names-appear-in-the register
shareholders at the end of the record date shall be | efshareholders—at—the—end—of-therecord—date

the shareholders of the Company. shall-be-the shareholders-of- the Company:

This article is not applicable to the registration of | This-artiele-isnot-applicable-to-theregistration

changes of the register of shareholders upon the | ef-changes—of-theregister—of shareholders—upon
new issuance of shares as mentioned in Article 27 | the—new—issuanee—of—shares—as—mentioned—in

of the Articles. Article 27 of the Articles.

Article 48 Any person who objects to the register | Artiele 48-Any-person-who-ebjeets-to-theregister
of shareholders and requests to have his/her name | ef—shareholders—and—requests—to—havehisther
(title) entered in or removed from the register of | name—(title)—entered—in—or—remeoved—from—the
shareholders, may apply to a court of competent | register—efsharehelders;—may—applyto—a—eourt

jurisdiction for rectification of the register of | ef-eompetentjurisdictionforreetification-of-the
shareholders. register-of shareholders:
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Article 49 Any person who is a registered | Artiele—49—Any—persen—whe—is—a—registered
shareholder or who requests to have his/her name | sharehoelder—er—who—requests—to—have—his/
(title) entered into the register of shareholders | her—name—(title)—entered—into—the—register
in respect of shares in the Company may, in the | ef—shareholders—in—respeet—of—shares—in—the
event that his/her share certificate (the “Original | Company—may;—in—the—event—that-his/her—share
Share Certificate”) has been lost, apply to the i “Origi ifi 2
Company for a replacement new share certificate in | has—been—lost;—apply—to—the Company—for—a
respect of such shares (the “Relevant Shares”). replacement—newshare—ecertifieate—in—respeet—of

If a holder of domestic shares has his/her share | Hf-a-holder-of-domestic shares-has-histher-share

certificate lost and applies for a replacement, | eertifieatelost—and—appliesfor—areplacement;
it shall be dealt with in accordance with the | it—shall-be—dealt—with—in—aeceordance—with—the
Company Law. Company Law:

If a holder of overseas listed foreign shares has | H-a-holder—ef-everseaslistedforeign-shares-has
his/her share certificate lost and applies for a | histher—share—ecertificate lost—and—appliesfor—a
replacement, it may be dealt with in accordance | replacement;it-may-be-dealt-with-in—aeceordanee
with the relevant laws, the rules of the stock | with—therelevantltaws,—the rules—of the stoek
exchange or other relevant regulations of the | exechange—er—eother—relevant—regulations—ef—the
place where the original register of holders of the | place-where-the-oeriginalregister-ef-holders-of-the
overseas listed foreign shares is kept. overseas listed foreign shares-is kept.

Where an H shareholder has lost his/her share | Where—an—H-shareholder-haslost-histher-share
certificate and applies for a replacement, the | eertifieate—and—applies—for—a—replacement;—the

issue of the replacement certificate to the holder | issae-of-the-replacement-eertificate-to-the-holder

of such shares shall comply with the following | ef-sueh—shares—shall-eomply—with—thefollowing

requirements: requirements:

(1)  The applicant shall submit an application | H)——The-applicant-shall-submit-an-application
to the Company in prescribed form to—the —Company—in—preseribed—form
accompanied by a notary certificate or accompanied—by —a—neotary—eertifieate
statutory declaration. The notary certificate or—statutory—deelaration—The—netary
or statutory declaration shall contain the certificate or statutory deeclaration shall
grounds upon which the application is contain—the—grounds—upoen—which—the
made and the circumstances and evidence application-is-made-and-the-eireumstanees
of the loss of the share certificates as well and—evidenee—of —the loss—of the—share
as declaring that no other person shall be eertifieates—as—well-as—deelaring—that-ne
entitled to request to be registered as the other-persoen-shall-be-entitled-te-request-te
shareholder in respect of the Relevant be registered-as the shareholder-in respect
Shares. of the Relevant-Shares:
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(2) No statement has been received by the | 2)—No—statement—has—been—reeeived—by—the
Company from a person other than the Company—from—a—persoen—other—than
applicant for having his/her name registered the—appliecant—for —having histher name
as a shareholder of the relevant shares registered-as-a shareholder of the relevant
before the Company decides to issue the shares—before—the —Company—decides—to
replacement share certificate. issue-the-replacement-share-eertifieate:

(3)  The Company shall, if it decides to issue a | 3} —The—Company—shall;if-it-deecides—to—issue
replacement share certificate to the applicant, a—replacement—share—eertificate —to—the
make an announcement of its intention to applicant; make an -announcement of -its
issue the replacement share certificate in intention—to—issue—the—replacement—share
such newspapers designated by the board of eertifieate-in-sueh-newspapers-designated-by
directors; the announcement shall be made thebonrd—oldirectorsstheannouneement
at least once in every thirty (30) days in a shall-be-made-at-least-onee—in—every-thirty
period of ninety (90) days. 30)-days-in-a-peried-of ninety-(90)-days:

(4)  Prior to the publication of its announcement | (H)—Prior-to-the publication-of-its-annoeuncement
of intention to issue a replacement share of —intention—to—issue—a—replacement—share
certificate, the Company shall deliver to eertificate;—the —Company——shall—deliver—to
the stock exchange where the Company the—stoek—exehange—where—the —Company
is listed a copy of the announcement to is—listed—a—eopy—of—the—anneuncement—to
be published. The Company may publish be-published. The Company may publish
the announcement upon the receipt of the—anneunecement—upon—the—reeeipt—of
confirmation from such stock exchange eonfirmationfrem-suech-stoel-exchange-that
that the announcement has been exhibited the—anneunecement—has—been—exhibited—at
at the premises of such stock exchange. the—premises—of—sueh—stoek—exchange—The
The announcement shall be exhibited at the anneuneement——shall—be—exhibited—at—the
premises of such stock exchange for a period premises-of such stock exchange for-a period
of ninety (90) days. of ninety-(90)-days:
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In case an application to issue a replacement In—ease—an—application—to—issue—a
share certificate has been made without the replacement—share—eertifieate—has—been
consent of the registered shareholder of the made-witheut-the-consent-of-theregistered
relevant shares, the Company shall send by shareholder —of the relevant shares, the
post to such registered shareholder a copy of Company—shall—send—by—post—to—sueh
the announcement to be published. registered—shareholder—a—eopy—of—the
anneuneement-to-be published:

(5) If, upon expiration of the ninety (90)-day
period referred to in items (3) and (4) of this | (5)—H;—upen—expiration—of—the ninety(90)-

Article, the Company has not received from day period referred to-in-items (3) and
any person any objection to such application, 4)—-of-thisArtiele; the-Companyhasnet
the Company may issue a replacement share reeeived—{from—anyperson—any—objeetion
certificate to the applicant according to his/ to—such—application,—the —Company—may
her application. issue-a-replacement-share-eertificate-to-the

(6)  Where the Company issues a replacement

share certificate under this Article, it | ¢6)—Where-the- Company-issues—areplacement

shall forthwith cancel the Original Share share—eertificate —ander—this—Avrtiele,—it
Certificate and enter the cancellation and shall-foerthwith-eaneel-the-Original-Share
replacement in the register of shareholders Certifiecate—and—enter —the—eaneellation
accordingly. and—replacement—in—the—register—eof
shareholders-aceordingly:

(7)  All expenses relating to the cancellation of

an Original Share Certificate and the issue | (H—AH-expenses—relating—to—the—eaneellation

of a replacement share certificate by the of-an—Original Share—Certificate—and—the

Company shall be borne by the applicant. issue—of —a—replacement—share—eertifieate

The Company may refuse to take any action by—the—Company—shall- be—berne—-by—the

until a reasonable guarantee is provided by applicant. — The —Company —may - refuse

the applicant. to—take —any—aetion—until—a—reasonable
. ided by} k ]

Article 50 Where the Company issues a | Artiecle—50—Where—the —Company —issues—a
replacement share certificate pursuant to the | replacement—share—eertificate—pursuant—te
Articles, the name (title) of a bona fide purchaser | the—Artieles;—thename—(title)—of —a—bona—fide
who obtains the aforementioned new share | purehaser—whe-ebtains—the-aforementioned-new
certificate or a shareholder who thereafter registers | share-eertificate-or-asharehelder-who-thereafter
as the owner of such shares (in the case that he/she | registers-as-the-owner-of-such-shares(in-the-ease
is a bona fide purchaser) shall not be removed from | thathe/she-is-a-bonafide purchaser)-shall net-be

the register of shareholders. removed from the register of shareholders.
Article 51 The Company shall not be liable for | Artiele 51-The-Companyshall-net-beliablefor

any damages suffered by any person from the | any-damages—suffered—-by-any persenfrom—the
cancellation of the Original Share Certificate or the | eaneeHation-of-the-Original Share-Certificate-or
issuance of the replacement share certificate, unless | the-issuanece-of-the-replacement-share-eertificate;
the claimant can prove that the Company had acted | unless-the-elaimant-ean-preve-that-the- Company
fraudulently. had-aetedfraudulently:
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Chapter 7 Rights and Obligations of Shareholders

Chapter 6 Rights and Obligations of Shareholders

Article 52 A shareholder of the Company shall be
a person who legally holds shares of the Company
and whose name (title) is registered in the register
of shareholders.

A shareholder shall enjoy the relevant rights and
assume the relevant obligations in accordance
with the class and number of shares he/she holds.
Shareholders of the same class of shares shall be
entitled to the same rights and assume the same
obligations.

In respect of joint shareholders, all joint
shareholders of any shares shall be jointly liable
to the payment of all the payables related to the
relevant shares. In the event that one of the joint
shareholders deceased, only the other surviving
joint shareholders shall be deemed as the owners
of the relevant shares. However, the board of
directors is entitled to request the provision of the
appropriate death certificate for the purpose of
amending the register of shareholders. In respect
of joint shareholders of any shares, only the joint
shareholder whose name stands first on the register
of shareholders shall be entitled to receive the
certificate of the relevant shares and notices of
the Company. Any notice served on the foregoing
person shall be deemed as having served to all the
joint shareholders of the relevant shares.

Article 52-A shareholder-of the Company shall
be —a person—who legally holds shares—of the
c vl (title) i . T
theregister-of shareholders:
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Article 53 The shareholders of ordinary shares of
the Company shall be entitled to the following
rights:
(1)  the right to dividends and other distributions
in proportion to the number of shares held;
(2)  the right to attend or appoint a proxy to
attend the shareholders’ general meetings
and to exercise the voting right;

(3) the right to supervise and manage the
business activities of the Company and to
provide suggestions or raise inquiries;

(4)  the right to transfer shares in accordance
with the requirements under the
administrative regulations and the Articles;

laws,

(5 the right to obtain relevant information
in accordance with the provisions of the

Articles, including:

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

2. the right to inspect and copy, subject
to the payment of a reasonable
charge:

1) all parts of the register of
shareholders;

Article 32 The sharcholders ef-erdinary—shares

of the Company shall be entitled to the following
rights:
(1)  the right to dividends and other distributions
in proportion to the number of shares held;
(2) the right to propose, convene, preside
over, attend or appoint a proxy to attend
the shareholders’ general meetings and to
exercise the voting right in accordance with
the law;

(3) the right to supervise and manage the
business activities of the Company and to
provide suggestions or raise inquiries;

(4)  the right to transfer, bestow or pledge
shares held by them in accordance with the
requirements under the laws, administrative

regulations and the Articles;

(5)  the right to inspect the Articles, register
of members, counterfoil of company
debentures, minutes of shareholders’
general meetings, resolutions of meetings
of the board of directors, resolutions of
meetings of the board of supervisors and

financial and accounting reports; ebtain
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(i)  personal particulars of each (i) personalparticulars—of —each
of the directors, supervisors, of —the—direetors;—supervisors;
general manager and other general - manager —and —ether
senior management members, sepior—management-members;
including: including:

(a) present name and alias, {a)— present — name —and
and any former name alias;—and—anyformer
and alias; name-and-alias;

(b)  principal residential {h)— principal—residential
address (domicile); address (domieile);

(¢)  nationality; e)—mnatienality;

(d) primary and all other (d)—primary and-all-other
part-time  occupations part-time—eceupations
and positions; and and-pesitiens;-and

(e) identification documents te——identifiention—doemments
and the numbers and—the—numbers
thereof; thereof;

(iii)  status of the share capital of (iii)— status of the share capital of
the Company; the Company;

(iv) reports showing the aggregate Gv)—reports-shewing-the-aggregate
nominal value, quantity, neminal—value,—quantity;
maximum and minimum price maximum-and-minimum-priee
paid in respect of each class paid—in—respeet—of—each—elass
of shares repurchased by the of shares—repurchased—by—the
Company since the end of Company—sinee—the—end—of
the last accounting year and the last accounting vear and
the aggregate amount of cost the—aggregate—amount—of—eost
incurred by the Company for ineurred-by-the-Companyfor
this purpose; this-purpese;

(v)  minutes of shareholders’ {v)—— minutes—of —shareholders’
general meetings, meetings general—meetings;—meetings
of the board of directors of —the—board—ef—direetors
and meetings of board of and—meetings—of—beard—ef
SUpervisors; SHPervisors;

(vi)  counterfoils of the corporate {vi)——counterfoils of the corporate
bonds; bends;

(vii) financial reports disclosed in {vii)—finaneial -reports—disclosed -in
form of public announcement. form-of-public-anneuneement:
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(6)  in the event of the termination or liquidation
of the Company, the right to participate in
the distribution of remaining assets of the
Company on pro rata basis based on their
shareholdings;

(7)  with respect to shareholders who object to
any resolution adopted at the shareholders’
general meeting on the merger or division
of the Company, the right to demand the
Company to acquire the shares held by them;
(8)  in case of the shareholders individually or
collectively holding not less than 3% (three
percent) of the total shares of the Company,
the right to propose provisional resolution
in writing to the board of directors ten (10)
days before the date of the shareholders’
general meeting;

(9)  inspection of the register of shareholders
and the branch register of members in Hong
Kong of the Company, but the Company
may close the register of shareholders
according to provisions equivalent to Section
632 of the Companies Ordinance (Cap. 622,
Laws of Hong Kong);

(10)

other rights conferred by the laws,

administrative regulations and the Articles.

The Company shall not exercise its powers to
freeze or otherwise impair any of the rights
attaching to any shares by reason only that person
or persons who are interested directly or indirectly
therein have failed to disclose their interests to the
Company.

If a shareholder requests to inspect or obtain
the information as mentioned in the preceding
paragraph, he/she shall provide a written proof
to indicate the class and number of the shares
held. After the verification of the identity of the
shareholder, the Company shall provide such
information at the request of the shareholder.

(6)  in the event of the termination or liquidation
of the Company, the right to participate in
the distribution of remaining assets of the
Company on pro rata basis based on their
shareholdings;

(7)  with respect to shareholders who object to
any resolution adopted at the shareholders’
general meeting on the merger or division
of the Company, the right to demand the
Company to acquire the shares held by them;
(8) in case of the shareholders individually
or collectively holding not less than three
percent (3%) of the total shares of the
Company, the right to propose provisional
resolution in writing to the board of
directors ten (10) days before the date of the
shareholders’ general meeting;

9) inspection of the register of shareholders
and the branch register of members in Hong
Kong of the Company, but the Company
may close the register of shareholders
according to provisions equivalent to Section
632 of the Companies Ordinance (Cap. 622,
Laws of Hong Kong);

(10)

other rights conferred by the laws,

administrative regulations and the Articles.

indirectly_therein ] failed-to_disel hei
interests-to-the-Company-

If a shareholder requests to inspect or obtain
the information as mentioned in the preceding
paragraph, he/she shall provide a written proof
to indicate the class and number of the shares
held. After the verification of the identity of the
shareholder, the Company shall provide such
information at the request of the shareholder.
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Article 54 The shareholders of the ordinary shares
of the Company shall assume the following
obligations:

(1) to abide by the laws, administrative
regulations and the Articles;

(2) to pay subscription fees according to the
number of shares subscribed and the method
of subscription;

(3) not to withdraw the contributed -capital
unless required by the laws and regulations;

(4)  other obligations imposed by the laws,

administrative regulations and the Articles.

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

Article 33 The shareholders—ef—the—erdinary
shares of the Company shall assume the following

obligations:

(1) to abide by the laws, administrative

regulations and the Articles;

(2) to pay subscription fees according to the
number of shares subscribed and the method
of subscription;

(3) not to withdraw the contributed -capital
unless required by the laws and regulations;

(4)  other obligations imposed by the laws,

administrative regulations and the Articles.

Article 55 In addition to the obligations
imposed by the laws and administrative
regulations or required by listing rules of the
stock exchange(s) where the shares of the
Company are listed, a controlling shareholder,
when exercising his/her rights as a shareholder,
shall not make decision to exercise his/her
voting rights in respect of the following matters in a
manner prejudicial to the interests of all or some of
the shareholders of the Company:

(1) to relieve a director or supervisor of his/her
duty to act honestly in the best interests of
the Company;

(2)  to approve the expropriation by a director or

supervisor for his/her own benefit or for the
benefit of another person, in any guise, of
the assets of the Company, including but not
limited to any opportunities beneficial to the
Company;
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(3)  to approve the deprivation of the individual | 3)}——te—appreve—the—deprivation—of —the
rights of other shareholders by a director individual—rights—ef—other——sharehelders
or supervisor for his own benefit or for the by—a—direetor—or—supervisorfor—his—own
benefit of another person, including but not benefit—or—for—the—benefit—of —anether
limited to any distribution rights and voting person;—includingbut—netlimitedto—any
rights save pursuant to a reorganization distribution—rights—and-—vetingrightssave
submitted to the shareholders’ general pursuant—te—a—reorganization—submitted
meeting for approval in accordance with the to—the——shareholders’—general-meetingfor
Articles. approval-in-aeeordanee-with-the Artieles:

Article 56 A controlling shareholder referred to in | Artiele—56—A—eontrolling—shareholder—referred

the preceding Article means a person who satisfies | to-in-thepreeeding-Article-means—aperson—whe

one of the following conditions: satisfies-one-of the folowing-conditions:

(1)  he/she alone, or acting in concert with | H——he/she—alone;,—or—aeting—in—eoneert—with
others, has the power to elect not less others;—has—the—power—to—eleet—notless
than half of the members of the board of than-half-ef-the-members—of-the board-of
directors; directorss

(2)  he/she alone, or acting in concert with | 2)—he/she—alone;,—or—aeting—in—eoneert—with
others, has the power to exercise or to others;—has—the—pewer—to—exereise—or—to
control the exercise of not less than thirty econtrol-the-exereise-of notless-than-thirty
percent (30%) (including 30%) of the voting percent (309 ) (including 309 ) of the
rights in the Company; voting rights-in-the Company;

(3)  he/she alone, or acting in concert with | (3} —he/she—alone;,—or—aeting—in—eoneert—with
others, holds not less than thirty percent others;-holdsnoetless—than—thirty pereent
(30%) (including 30%) of the issued and 30%)tineclading 309%)of the—issuedand
outstanding shares of the Company; outstanding shares of the Company;

(4)  he/she alone, or acting in concert with | (4——he/she—alone;,—or—aeting—in—eoneert—with
others, in any other manner has de facto others;—inany-other-manner-has-defaeto
control of the Company. econtrol-of the-Company-
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Chapter 8 Shareholders” General Meeting

Chapter 7 Shareholders’ General Meeting

Section 1 General Provisions for Shareholders’
General Meetings

Article 57 The shareholders’ general meeting is
the organ of authority of the Company, and shall
exercise its functions and powers in accordance
with the laws.

Article 58 The shareholders’ general meeting shall
exercise the following functions and powers:

(1) to decide on the operating policies and
investment plans of the Company;

(2) to elect and replace directors, and to
determine the remuneration of the relevant
directors;

3) to elect and replace shareholder
representative supervisors, and to determine
the remuneration of the relevant supervisors;

(4)  to consider and approve the reports of the

board of directors;

(5)  to consider and approve the reports of the

board of supervisors;

(6)  to consider and approve the proposed annual

financial budgets and final accounts of the

Company;

(7) to consider and approve the profit
distribution plans and loss recovery plans of
the Company;

(8) to adopt resolutions on any increase or

reduction of the registered capital of the

Company;

9) to adopt resolutions on matters such as

merger, division, dissolution, liquidation or

change of corporate form of the Company;

(10) to adopt resolutions on the issuance of bonds

by the Company;

(11) to adopt resolutions on the appointments,

dismissals or non-reappointments of

accounting firm;

Article 34 The shareholders’ general meeting is
the governing body of the Company, and shall
exercise its functions and powers in accordance
with the laws.

ey

to decide on the operating policies and
investment plans of the Company;

(2) to elect and replace directors, and to
determine the remuneration of the relevant
directors;

3) to elect and replace shareholder
representative supervisors, and to determine
the remuneration of the relevant supervisors;

(4)  to consider and approve the reports of the

board of directors;

(5)  to consider and approve the reports of the

board of supervisors;

(6)  to consider and approve the proposed annual

financial budgets and final accounts of the

Company;

(7) to consider and approve the profit
distribution plans and loss recovery plans of
the Company;

(8) to adopt resolutions on any increase or

reduction of the registered capital of the

Company;

9) to adopt resolutions on matters such as

merger, division, dissolution, liquidation or

change of corporate form of the Company;

(10) to adopt resolutions on the issuance of bonds

by the Company;

(11) to adopt resolutions on the appointments,

dismissals or non-reappointments of

accounting firm;
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(12)

(13)

(14)

(15)

(16)

A7)

(18)

(19)

to change the scope of business and amend
the Articles;

to consider and approve proposals made by
shareholders representing not less than three
percent (3%) (including 3%) of the voting
shares of the Company separately or in
aggregate;

to consider and approve acquisition or
disposal of any material asset,
guarantee with an amount exceeding 30% of
the latest audited total assets of the Company
within one year;

or any

to consider and approve any single
acquisition or disposal of any asset, or any
single investment or loan with an amount
equal to or exceeding ten present (10%) of
the latest net assets of the Company;

to consider and approve the entering into
of any single connected transaction (as
defined in the Listing Rules) or any single
external guarantee with an amount equal to
or exceeding ten present (10%) of the latest
net assets of the Company;

to establish, invest
operating institutions;

acquire or in any

to consider and approve share incentive
scheme;

to determine other matters to be resolved
by the shareholders’” general meeting
as provided by the laws, administrative
regulations, listing rules of the
exchange(s) where the shares of
Company are listed and the Articles.

stock
the

(12)

(13)

(14)

(15)

(16)

(7)

(18)

(19)

to change the scope of business and amend
the Articles;

to consider and approve proposals made by
shareholders representing not less than three
percent (3%) (including 3%) of the voting
shares of the Company separately or in
aggregate;

to consider and approve acquisition or
disposal of any material asset,
guarantee with an amount exceeding thirty
percent (30%) of the latest audited total
assets of the Company within one year;

or any

to consider and approve any single
acquisition or disposal of any asset, or any
single investment or loan with an amount
equal to or exceeding ten present (10%) of
the latest net assets of the Company;

to consider and approve the entering into of
any single connected transaction (as defined
in the Listing Rules) or any single external
guarantee with an amount equal to or
exceeding ten present (10%) of the latest net
assets of the Company;

to establish, invest
operating institutions;

acquire or in any

to consider and approve share incentive
scheme;

to determine other matters to be resolved
by the shareholders’ general meeting
as provided by the laws, administrative
regulations, listing rules of the
exchange(s) where the shares of
Company are listed and the Articles.

stock
the
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Amended Articles

For matters to be decided at the shareholders’
general meeting as prescribed by the laws,
administrative regulations and the Articles, such
matters have to be reviewed at the shareholders’
general meeting so as to that the
shareholders of the Company have a right to decide
over those matters. When it is deemed necessary
and reasonable, in relation to resolutions that have
been made but their relevant specific matters cannot
be decided upon during the shareholders’ general
meeting, the shareholders’ general meeting may
authorize the board of directors to decide upon such
matters within the scope of authorization by the
shareholders’ general meeting.

ensure

For any acquisition or disposal of asset, investment,
loan, connected transaction or external guarantee
subject to consideration and approval of the
shareholders” general meeting, the shareholders’
general meeting may, insofar as such authorization
is permitted by the laws and regulations, change the
threshold percentage by resolution and/or grant a
general mandate to the board of directors to conduct
the transaction within such period or on such terms
as approved in the resolution.

For matters to be decided at the shareholders’
general meeting as prescribed by the laws,
administrative regulations and the Articles, such
matters have to be reviewed at the shareholders’
general meeting so as to that the
shareholders of the Company have a right to decide
over those matters. When it is deemed necessary
and reasonable, in relation to resolutions that have
been made but their relevant specific matters cannot
be decided upon during the shareholders’ general
meeting, the shareholders’ general meeting may
authorize the board of directors to decide upon such
matters within the scope of authorization by the
shareholders’ general meeting.

ensure

For any acquisition or disposal of asset, investment,
loan, connected transaction or external guarantee
subject to consideration and approval of the
shareholders’ general meeting, the shareholders’
general meeting may, insofar as such authorization
is permitted by the laws and regulations, change the
threshold percentage by resolution and/or grant a
general mandate to the board of directors to conduct
the transaction within such period or on such terms
as approved in the resolution.

Article 59 Without the prior approval of the
shareholders’ general meeting, the Company shall
not enter into any contract with any party (other
than the directors, supervisors, general manager and
other senior management members) regarding the
transfer of the management of all or any major part
of the Company’s businesses to such party.

Article 35 Except in special circumstances, such
as when the Company is in crisis, without the
approval of the shareholders’ general meeting by
special resolution, Witheut-the-prior-appreval-of
thesharehelders’general-meeting; the Company
shall not enter into any contract with any party
(other than the directors, general
manager and other senior management members)
regarding the transfer of the management of all or
any major part of the Company’s businesses to such

party.

SUPEervisors,
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Section 2 Convening of Shareholders’
General Meetings

Article 37 The shareholders’ general meetings
shall be convened by the board of directors.

Where the board of directors cannot or does not
perform its duties to convene a shareholders’
general meeting, the board of supervisors shall
convene such meeting in a timely manner.
If the board of supervisors fails to convene
such meeting, shareholders individually or in
aggregate holding ten percent (10%) or more
of the Company’s shares for not less than
ninety (90) consecutive days may convene a
shareholders’ general meeting on their own.

The board of directors, or the board of
supervisors or shareholders responsible for
convening the shareholders’ general meeting in
accordance with the provisions of the Company
Law and the Articles, shall be the convener of
the shareholders’ general meeting.

Article 38 Independent non-executive directors
shall have the right to propose to the board
of directors to convene an extraordinary
general meeting. Regarding the proposal of
independent non-executive directors to convene
an extraordinary general meeting, the board
of directors shall, according to the laws,
administrative regulations and the Articles,
give a written reply on whether to convene the
extraordinary general meeting within ten (10)
days after receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it shall serve a
notice of such meeting within five (5) days after
the resolution is made by the board of directors.
If the board of directors objects to convene the
extraordinary general meeting, it shall give the
reasons and make an announcement in respect
thereof.
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Article 39 The board of supervisors shall have
the right to propose to the board of directors
to convene an extraordinary general meeting
and shall submit the proposal to the board of
directors in writing. The board of directors shall
according to the laws, administrative regulations
and the Articles, give a written reply on whether
to convene the extraordinary general meeting
within ten (10) days after receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it shall serve a
notice of such meeting within five (5) days after
the resolution is made by the board of directors.
If there are any changes to the original proposal
in the notice, they should be agreed by the board

of supervisors.

If the board of directors objects to convene the
extraordinary general meeting or fails to give a
written reply within ten (10) days after receipt
of the proposal, it shall be deemed as unable
to perform or failing to perform the duty of
convening the extraordinary general meeting,
and the board of supervisors may convene and
preside over the meeting by itself.

Article 40 Shareholders individually or jointly
holding not less than ten percent (10%) of
shares of the Company are entitled to request
the board of directors in writing to convene
an extraordinary general meeting. The board
of directors shall, according to the laws,
administrative regulations and the Articles,
give a written reply on whether to convene
the extraordinary general meeting within ten
(10) days after receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it shall serve a
notice of such meeting within five (5) days after
the resolution is made by the board of directors.
If there are any changes to the original proposal
in the notice, they should be agreed by the
relevant shareholders.
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If the board of directors objects to convene
the extraordinary general meeting or fails to
respond within ten (10) days upon the receipt of
the request, shareholders individually or jointly
holding not less than ten percent (10%) of shares
of the Company may propose to the board of
directors to convene an extraordinary general
meeting and such request shall be proposed to
the board of supervisors in written form.

If the board of supervisors agrees to convene
the extraordinary general meeting, it shall issue
a notice of such general meeting within five
(5) days upon the receipt of the request. Any
changes to the original proposal shall be subject
to the consent of related shareholders.

If the board of supervisors fails to issue a
notice of such general meeting within the
specified period, it is regarded that the board
of supervisors will not convene and chair a
general meeting and shareholders individually or
jointly holding ten percent (10%) shares or more
of the Company for not less than ninety (90)
consecutive days may convene and preside over a
general meeting on their own.

Article 41 Where the board of supervisors or
shareholders decide to convene a shareholders’
general meeting on their own, they shall inform
the board of directors in writing. The shareholding
percentage of the convening shareholders shall
not fall below ten percent (10%) prior to the
announcement of the resolutions passed at the
shareholders’ general meeting.

Article 42 The board of directors and the board
secretary shall cooperate with the shareholders’
general meeting convened by the board of
supervisors or shareholders themselves. The
board of directors will provide a register of
shareholders as at the record date.

Article 43 In the case of a shareholders’ general
meeting convened by the board of supervisors or by
the shareholders themselves, the expenses necessary
for the meeting shall be borne by the Company.
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Section 3 Proposals and Notices of
Shareholders’ General Meetings

Article 61 A written notice of a shareholders’ | Artiele—61-A—written—notice—of-a—shareheolders®

general meeting convened by the Company shall | general—meeting—econvened—by—the —Company
be given to all shareholders whose names appear | shall-be-given—to—all-sharehelders—whesenames
in the register of shareholders, 21 days prior to the | appear—in—theregister—of-sharehelders; 21-days
convening of an annual general meeting (excluding | prier—to—the—eonvening—of an—annual-general
the day on which the meeting is held) or 15 days | meeting(exeluding-the-day-on-which-the-meeting

prior to the convening of an extraordinary general | is-held)-er15-days—prior-to-the-conveningof-an
meeting (excluding the day on which the meeting is | extraerdinary—general—meeting—(exeluding—the
held). day-en-which-the-meeting-is-held):

Where the laws and regulations of the PRC and | Where—thelaws—andregulations—of—the PRC
relevant requirements of the securities regulatory | and—relevant—requirements—of —the—securities
authorities in the place where the shares of the | regulatery—autherities—in—theplace—where—the
Company are listed and the Hong Kong Stock | shares-of-the-Company-arelisted-and-the Heng
Exchange have any other provisions, such | Keng-Steelk¥xehange-have-any-otherprovisions;
provisions shall prevail. such-provisionsshall prevail:

Article 44 The contents of the proposals shall
fall within the functions and powers of the
shareholders’ general meeting, shall have clear
discussion topics and specific matters to be
resolved, and shall comply with the relevant
requirements of laws, administrative regulations
and the Articles.

— 61 —
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Article 62 When the Company convenes the
shareholders’ general meeting, shareholders holding
not less than three percent (3%) (including 3%)
of the total shares of the Company with voting
rights are entitled to put forward new proposals
in writing to the Company within ten (10) days
before the shareholders’ general meeting, and the
Company shall include such proposals into the
agenda for such shareholders’ general meeting if
such matter falls within the functions and powers of
shareholders’ general meeting.

Article 45 When the Company convenes the
shareholders” general meeting, the board
of directors, the board of supervisors and
shareholders individually or jointly holding net
less—than three percent (3%) ¢neluding3%)

or more of the tetal-shares of the Company

with—veting—rights shall be entitled to submit
proposals to the Company. are—entitled—to

Shareholders individually or jointly holding
three percent (3%) or more of the shares of
the Company may submit interim proposals
in writing to the convener ten days before the
convening of the shareholders’ general meeting.
The convener shall issue a supplementary notice
of the shareholders’ general meeting within
two (2) days upon receipt of the proposal,
announcing the content of the interim proposals.

provided
convener,

Except for circumstances in the
preceding paragraph, the after
issuing the notice and announcement of the
shareholders’ general meeting, shall neither
revise the proposals stated in the notice of
shareholders’ general meetings nor make new

proposals.

Proposals that are not listed in the notice of the
shareholders’ general meeting or do not comply
with the provisions of Article 44 of the Articles
shall not be voted on and a resolution shall not
be made by the shareholders’ general meeting.

— 62 —
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Article 47 A written notice of a shareholders’
general meeting convened by the Company shall
be given to all shareholders whose names appear
in the register of shareholders twenty-one
(21) days prior to the convening of an annual
general meeting (excluding the day on which the
meeting is held) or fifteen (15) days prior to the
convening of an extraordinary general meeting
(excluding the day on which the meeting is held).

Where the laws and regulations of the PRC
and relevant requirements of the securities
regulatory authorities in the place where the
shares of the Company are listed and the Hong
Kong Stock Exchange provide otherwise, such
provisions shall prevail.

Article 64 A notice of a shareholders’ general | Article 48 A notice of a shareholders’ general

meeting shall meet the following criteria: meeting shall meet-the-fellowing-eriteria include
the followings:

1) the time, place and duration of the
meeting;

(2) matters and proposals submitted to the
meeting to review;

3 a prominent written statement that
all shareholders of ordinary shares
(including preference shareholders whose
voting rights have been restored) have
the right to attend the shareholders’
general meeting and may appoint a proxy
in writing to attend the meeting and
participate in the vote and that a proxy
needs not to be a shareholder;

(4) the record date for determining the
shareholders who are entitled to attend
the shareholders’ general meeting;

(5) the standing contacts for the meeting;

(6) voting time and the voting procedures
online or by other means.
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(1) it shall be made in writing; H—itshall- be- made-in-writing;

(2) it shall specify the venue, date and time of | 2)—it-shall-speeify-the-venue;-date-and-time-of
the meeting; the meeting;

(3) it shall set out the matters for consideration | (3)——it—shall—set—out—the —matters—for
at the meeting; consideration-at-the-meeting;

(4) it shall provide the shareholders with such | (4——-it-shall-previde-the shareholders-with-suech
information and explanation which are infermation—and—explanation—which—are
necessary for the shareholders to make an neeessary—for—the—shareholders—to—malke
informed decision on the proposals put an—infoermed—deeision—on—the—prepeosals
before them. This principle shall include (but put—before—them—This—prineiple —shall
not limited to), where a proposal is made include (but not limited to); where a
by the Company for merger, repurchase proposal—is—made—by—the—Company—for
of shares, capital reorganization, or merger, repurchase —of —shares, —capital
reorganization of the Company in any other reorganization,—or—reorganization—of
way, the specific terms and contract (if any) the —Company—in—any—other—way;—the
of the proposed transaction shall be provided speeifie-terms-and-contraect(if-any)-of-the
and its reason and effect shall be clearly propesed—transaetion—shall-be—provided
explained; and—itsreason—and—effeet-shall- be-elearly

explained;

(5) it shall disclose the nature and extent

of the material interests if any director, | (5)——it—shall-diselese—the nature—and—extent

supervisor, general manager and other of the—material interests—if-any—direetor;
senior management members are materially supervisor;—general manager—and—ether
interested in the matters for discussion. If the sepfor—management—members—are
effects of the matters for discussion on them materially—interested—in—the—matters—for
in their respective capacity as shareholders diseussion—H—the—effeets—of thematters
are different from the effects to other for-diseussion—on-them-in—their respeetive
shareholders of the same class, the difference eapaeity—as—shareholders—are—different
shall be explained; from—the—effeets—to—other—sharehelders

ofthesame—elass;—the-differenceshall-be

(6) it shall set out the full text of any special explained;

resolution to be proposed at the meeting;

(7) it shall contain a prominent written statement resolution-to-be-propesed-at-the-meeting;
that a shareholder eligible for attending and
voting is entitled to appoint proxy(ies) to | H—it—shall—eontain—a—prominent—written
attend and vote on his/her behalf in writing statement that a shareholder-eligible for
and that a proxy needs not be a shareholder; attending and voting is entitled to-appeoint

— 64 —
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(8) it shall specify the time and place for the | (8)——it—shallspeeify—the—time—andplace—for
delivery of the proxy forms for the relevant the—delivery—oftheproxyforms—for—the
meeting; relevant-meeting;
(9) it shall specify the name and telephone | (9)——it—shall-speeify—the name—and—telephone
number of the contact person of the meeting. number—eof —the—contaet—persen—eof—the

Article 49 If the election of directors or
supervisors is proposed to be discussed at a
shareholders’ general meeting, the notice of
such meeting shall fully disclose the detailed
information of the candidates for directors or
supervisors, which shall at least include:

(1)  personal particulars including educational
background, work experience and any

part-time job;

2) whether there is any connected
relationship with the Company or its
controlling shareholders and de facto
controller;

3 disclosure of the shareholdings in the
Company;

(4)  whether or not they have been penalized
by the CSRC and other relevant
authorities and the stock exchange.

Apart from directors and supervisors elected
through the cumulative voting system, each
candidate for director or supervisor shall be
proposed as a separate proposal.

Article 50 After issuance of the notice for
shareholders’ general meeting, the shareholders’
general meeting shall not be postponed or
cancelled without proper reasons and the
proposals specified in the notice shall not be
withdrawn. In case of delay or cancellation,
the convener shall make an announcement and
explain the reasons at least two (2) working days
before the scheduled date of the meeting.
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Article 66 The accidental omission to give notice
of a meeting to, or the failure to receive the notice
of a meeting by, any person entitled to receive such
notice, shall not invalidate the meeting and the
resolutions adopted in the meeting.

Section 4 Convening of Shareholders’
General Meetings

Article 67 Any shareholder entitled to attend and
vote at a shareholders’ general meeting shall have
the right to appoint one or several persons (who
may not be shareholders) to act as his/her proxy to
attend and vote at the meeting on his/her behalf.
The proxy(ies) so appointed by the shareholder
may, pursuant to the instructions of the shareholder,
exercise the following rights:

(1)  the right to speak of the shareholder at the
shareholders’ general meeting;

(2)  the right to demand a vote by way of poll
individually or jointly with others;

(3)  unless otherwise required by the Articles,

the right to exercise voting rights by show of
hands or by poll, provided that where more
than one proxy is appointed, the proxies may
only exercise such voting rights by poll.

Article 52 All registered shareholders or their
proxies on the record date shall be entitled
to attend the shareholders’ general meeting
and exercise their voting rights in accordance
with the relevant laws and regulations and the
Articles. Any shareholder entitled to attend and
vote at a shareholders’ general meeting shall have
the right to appoint one or several persons (who
may not be shareholders) to act as his/her proxy to
attend and vote at the meeting on his/her behalf.
The proxy(ies) so appointed by the shareholder
may, pursuant to the instructions of the shareholder,
exercise the following rights:

(1)  the right to speak of the shareholder at the
shareholders’ general meeting;

(2)  the right to demand a vote by way of poll
individually or jointly with others;

(3)  unless otherwise required by the Articles,

the right to exercise voting rights by show of
hands or by poll, provided that where more
than one proxy is appointed, the proxies may
only exercise such voting rights by poll.
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Where a shareholder is a recognized clearing house
(or its agent) as defined under the relevant laws
and regulations governing the place of listing, such
shareholder may authorize one or more persons as
he deems appropriate to act on his/her behalf at
any shareholders’ general meeting or class meeting
or creditors’ meeting; however, if not less than
one person are authorized, the power of attorney
shall specify the number and class of shares
represented by each of such persons. The persons
so authorized may exercise rights on behalf of the
recognized clearing house (or its agent) (without
being required to present the share certificate,
notarized power of attorney and/or further evidence
of due authorization), as if such persons were
the individual shareholders of the Company who
enjoy rights equivalent to the legal rights of other
shareholders, including the right to speak and vote.

Where a shareholder is a recognized clearing house
(or its agent) as defined under the relevant laws
and regulations governing the place of listing, such
shareholder may authorize one or more persons as
he deems appropriate to act on his/her behalf at any
shareholders’ general meeting er—elass—meeting
or creditors’ meeting; however, if not less than
one person are authorized, the power of attorney
shall specify the number and class of shares
represented by each of such persons. The persons
so authorized may exercise rights on behalf of the
recognized clearing house (or its agent) (without
being required to present the share certificate,
notarized power of attorney and/or further evidence
of due authorization), as if such persons were
the individual shareholders of the Company who
enjoy rights equivalent to the legal rights of other
shareholders, including the right to speak and vote.

Article 69 The instrument for appointing a voting
proxy shall be kept at the domicile of the Company
or at such other place as specified for that purpose
in the notice of the meeting, not less than twenty
four (24) hours before the time for convening the
meeting or not less than twenty four (24) hours
before the time for the passing of the resolution. If
such instrument is signed by a person authorized
by the appointer, the power of attorney or other
authorization documents shall be notarized. The
notarized power of attorney or other authorization
documents, shall be kept together with the
instrument for appointing a voting proxy at the
domicile of the Company or at such place specified
in the notice of the meeting.

If the appointer is a legal person, its legal
representative or such person as authorized
by resolution of its board of directors or other
governing body may attend the shareholders’
general meeting of the Company as a representative
of the appointer.

Article 54 The—instrument—for—appeinting—a

. hall-bel he_deomicile—of i}
c hootl ! ified_f
I in-t} iceof ] ing, ]
I £ (24)1 bef he_timef

. \ . ] \

£ 24y bef heti for_t} .
of-theresolation: If such instrument is signed by
a person authorized by the appointer, the power of
attorney or other authorization documents shall be
notarized. The notarized power of attorney or other
authorization documents, shall be kept together
with the instrument for appointing a voting proxy
at the domicile of the Company or at such place
specified in the notice of the meeting.

If the appointer is a legal person, its legal
representative or such person as
by resolution of its board of directors or other
governing body may attend the shareholders’
general meeting of the Company as a representative
of the appointer.

authorized
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Article 70 Any instrument issued by the board
of directors of the Company to the shareholders
for the purpose of appointing a proxy shall be
in such format as to enable the shareholders to
freely instruct the proxy to vote in favour of or
against the resolutions, and instructions shall be
given in respect of each individual resolution to be
voted on at the meeting. The instrument of proxy
shall contain a statement that in the absence of
instructions by the shareholders, the proxy may
vote as he/she thinks fit.

Article 55 Any-instrument—issued-by-the-board
of-directors-of-the Company-to-the-shareholders
for_tl ¢ o hall}

. \ Jutions, i . hall
be_si . ¢ each individual lati
to-be—voted-on—at-the-meeting: The instrument of

proxy shall contain a statement that in the absence
of instructions by the shareholders, the proxy may
vote as he/she thinks fit. A shareholder may still
attend and vote at the shareholders’ general
meeting after the shareholder has delivered
the instrument of proxy in accordance with
the relevant requirements, in which case the
instrument of proxy will be deemed to have been
revoked.

Article 71 Where the appointer has deceased,
incapacitated to act, withdrawn the appointment
or the power of attorney, or where the relevant
shares have been transferred prior to the voting,
a vote given by the proxy in accordance with the
letter of proxy shall remain valid provided that no
written notice of such event has been received by
the Company prior to the commencement of the
relevant meeting.
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Article 56 Where the shareholders’ general
meeting is convened by the board of directors,
the chairman of the board of directors shall
preside over and act as the chairman of the
meeting. In the event that the chairman of the
board of directors is unable to or fails to fulfill
the duty thereof, a director shall be jointly
elected by not less than half of the directors to
preside over the meeting. Where half or more
of the directors are unable to elect a director
to preside over and act as the chairman of
the meeting, the shareholders attending the
meeting may elect one person to preside over
and act as the chairman of the meeting. If for
any reason the shareholders are unable to elect
the chairman of the meeting, the attending
shareholder holding the largest number of voting
shares (including proxies) shall preside over and
act as the chairman of the meeting.

A shareholders’ general meeting convened by
the board of supervisors shall be chaired by
the chairman of the board of supervisors. If the
chairman of the board of supervisors is unable
or fails to perform his/her duties, a supervisor
elected by not less than half of supervisors shall
chair the meeting.

A shareholders’ general meeting convened by
the shareholders themselves shall be chaired
by a representative elected by the convening
shareholders.

When a shareholders’ general meeting is held
and the chairman of the meeting violates the
rules of procedures such that the shareholders’
general meeting cannot proceed, a person may
be elected to chair and proceed with the meeting
subject to the approval of more than half of the
attending shareholders holding voting rights.

Article 57 The Company shall formulate the
rules of procedure for the shareholders’ general
meeting, which shall be attached to the Articles
and drafted by the board of directors and
subject to the approval of the shareholders’
general meeting.
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Article 58 The chairman of the meeting shall,
prior to voting, announce the number of
shareholders and proxies attending the meeting
as well as the total number of their voting shares,
which shall be the number of shareholders and
proxies attending the meeting and the total
number of their voting shares as indicated in the
meeting’s registration record.

Article 59 Minutes shall be prepared for
shareholders’ general meetings by the secretary
to the board of directors. The minutes shall state
the following contents:

1) time, venue and agenda of the meeting and
name of the convener;

(2) the name of the chairman of the
meeting and the names of the directors,
supervisors, general manager, secretary
to the board of directors and other senior
management attending or present at the

meeting;

3 the number of shareholders and proxies
attending the meeting, total number of
voting shares they represent and the
percentages of their voting shares to the
total shares of the Company;

) the process of review and discussion, key
points of speech and voting results for

each proposal;

(5) shareholders’ questions or suggestions and
corresponding answers or explanations;

(6) names of vote counters and scrutinizer of
the voting;

(7)) other contents to be included as stipulated
in the Articles.
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Section 5 Voting and Resolutions of
Shareholders’ General Meetings

Article 72 Resolutions of the shareholders’ general
meeting shall be classified as ordinary resolutions
and special resolutions.

An ordinary resolution of the shareholders’ general
meeting shall be passed by an affirmative vote of
not less than half (1/2) of the total number of voting
shares being held by the shareholders who are
present at the meeting (including proxies).

A special resolution of the shareholders’ general
meeting shall be passed by an affirmative vote of
not less than two-thirds (2/3) of the total number of
voting shares being held by the shareholders who
are present at the meeting (including proxies).

A shareholder (including proxy) present at a
shareholders’ general meeting shall clearly indicate
his/her voting intention whether he/she would vote
for or against each individual resolution which
is put on the vote. No blank votes and abstention
votes will be counted as valid votes for the purpose
of votes counting of the resolution.

Article 60 Resolutions of the shareholders’ general
meeting shall be classified as ordinary resolutions
and special resolutions.

An ordinary resolution of the shareholders’ general
meeting shall be passed by an affirmative vote of
netless-more than half 342) of the total number of
voting shares being held by the shareholders who
are present at the meeting (including proxies).

A special resolution of the shareholders’ general
meeting shall be passed by an affirmative vote of
not less than two-thirds (2/3) of the total number of
voting shares being held by the shareholders who
are present at the meeting (including proxies).

A shareholder (including proxy) present at a
shareholders’ general meeting shall clearly indicate
his/her voting intention whether he/she would vote
for or against each individual resolution which
is put on the vote. No blank votes and abstention
votes will be counted as valid votes for the purpose
of votes counting of the resolution.

Article 75 When a poll is taken at a meeting, a
shareholder (including proxy) entitled to two (2)
or more votes need not cast all his/her votes in the
same way.

Article 76 Where the number of votes for and
against are equal, the chairman of the meeting
shall be entitled to cast one (1) additional vote,
irrespective of voting by show of hands or by poll.

— 71 —
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)

©))

3)

“

)

Article 77 The following matters shall be passed
by way of ordinary resolutions at the shareholders’
general meeting:

the work reports of the board of directors and
the board of supervisors;

the plans proposed by the board of directors
for the distribution of profits and for making
up losses;

the appointment and removal of the members
of the board of directors and members of the
board of supervisors (other than employee
supervisor(s)) and their remuneration and
method of payment thereof;

the annual financial budgets and final
accounts, balance sheets, income statements
and other
Company;

financial statements of the

other matters other than those required by
the laws, administrative regulations or by the
Articles to be approved by special resolution.

Article 63 The following matters shall be passed
by way of ordinary resolutions at the shareholders’
general meeting:

(1)

2)

3)

“)

)

the work reports of the board of directors and
the board of supervisors;

the plans proposed by the board of directors
for the distribution of profits and for making
up losses;

the appointment and removal of the members
of the board of directors and members of the
board of supervisors (other than employee
supervisor(s)) and their remuneration and
method of payment thereof;

the annual financial budgets and final
accounts and annual reports;—balanee
sheetss—ineome—statements—and—other
finaneial-statements of the Company;

other matters other than those required by
the laws, administrative regulations or by the
Articles to be approved by special resolution.

— 7
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(6)
(7

)

Article 78 The following matters shall be approved
by way of special resolutions at the shareholders’
general meeting:

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

the issue of corporate bonds;

the division, merger, dissolution
and liquidation (including voluntary
liquidation) and change of the corporate
form of the Company;

the external guarantee which is subject
to the approval of the
shareholders’ general meeting;

review and

acquisition and disposal of any material
assets with an amount exceeding 30%
of the latest audited total assets of the
Company within one year;

any share incentive plan;
amendments to the Articles;

other matters
administrative

required by the laws,
regulations, the listing
rules of the place where the shares of the
Company are listed or the Articles and
considered by a shareholders’ general
meeting, by way of ordinary resolution, to
have a substantial impact on the Company
and require the approval by special
resolution.

Article 64 The following matters shall be approved
by way of special resolutions at the shareholders’
general meeting:

ey

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

2)—the-issue-of corperate bonds;

HQ2)

the division, merger, dissolution
and liquidation (including voluntary
liquidation) and change of the corporate
form of the Company;

shareholders™ general meeting:

5)(3) acquisition and disposal of any material

©4)
@)

8)(6)

assets or _any guarantee with an amount
exceeding thirty percent (30%) of the
latest audited total assets of the Company
within one year;

any share incentive plan;
amendments to the Articles;

other matters
administrative

required by the laws,
regulations, the listing
rules of the place where the shares of the
Company are listed or the Articles and
considered by a shareholders’ general
meeting, by way of ordinary resolution, to
have a substantial impact on the Company
and require the approval by special
resolution.
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Article 66 The list of candidates for directors
and supervisors shall be submitted to the
shareholders’ general meeting for voting in the
form of a proposal. When voting on the election
of directors and supervisors at a shareholders’
general meeting, a cumulative voting system
may be implemented in accordance with the
provisions of the Articles or a resolution of the
shareholders’ general meeting.

The cumulative voting system in the preceding
paragraph means that every share shall, on the
occasion of electing directors or supervisors
at the shareholders’ general meeting, have the
same number of voting rights as the number
of directors or supervisors to be elected and
shareholders may exercise such voting rights in
a centralized manner. The board of directors
shall announce to shareholders the resumes and
basic information of candidates for directors and

supervisors.

Article 67 Other than the cumulative voting
system, the shareholders’ general meeting shall
vote on all proposals one by one. Where different
proposals are proposed for the same issue, such
proposals shall be voted on in the order of time
in which they are proposed. Other than special
reasons such as force majeure which result in
the interruption of the shareholders’ general
meeting or make it impossible to come to a
resolution, the shareholders’ general meeting
shall not set aside or withhold from voting on the

proposals.

Article 68 No amendments shall be made
to a proposal when it is considered at the
shareholders’ general meeting. Amended
proposal shall be deemed as a new proposal and
shall not be voted on at the same shareholders’
general meeting.

Article 69 Each voting right shall be exercised
either at the meeting, online, or by any of other
available means. The first vote shall prevail
in cases when a given voting right is exercised

repeatedly.
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Article 70 The shareholders’ general meeting
adopts a registered voting method.

Article 71 Shareholders who attend the
shareholders’ general meeting shall take one
of the following stances when a resolution is
put forward for voting: for, against or abstain,
except that securities registration and settlement
institutions, as the nominal holders of shares
that can be traded through the Transaction
Interconnection Mechanism for the Mainland
and Hong Kong Stock Markets, make
declarations according to the intention of actual
holders.

Votes that are not filled in, filled in incorrectly,
with illegible handwriting, or that are not cast
will be deemed to indicate that the voter has
given up the right to vote, and the voting result
of the number of shares held by he/she/it shall be
counted as “abstention”.

Article 80 Shareholders who request the convening
of extraordinary general meetings or class meetings
shall follow the procedures listed below:

(1)  Shareholders holding an aggregate of not
less (10%) (including
10%) shares carrying voting rights at such
proposed meeting may, upon signing one or
more written requests with the same content
and format, request the board of directors to
convene an extraordinary general meeting
or class meeting and state the subject of the
meeting. Shares held by the abovementioned
shareholders shall be calculated as at the date
of submitting the written request.

than ten percent

Artiele—80—Shareholders—whe—request—the
. ¢ ki I .
1 . hallfoll I 1 listed
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(2)  Upon receiving the above written request, | 2)—VUpen-reeeiving-the-abeve-writtenrequest;
the board of directors shall, in accordance the board of directors shall, in-accordance
with laws, administrative regulations with—laws;—administrative—regulations
and the Articles and based on the actual and-the-Articles-and based-oen—the-aetual
circumstances, decide whether to convene chrewmstaneesdecidevwhethertoeonvene
a shareholders’ general meeting or not, and a—shareholders’—general-meeting—or—net;
inform the proposer of the decision within and—inform—the—propeser—of the—decision
ten (10) days upon the receipt of such within—ten—10)-days—upen—the reeeipt—of
request. sueh-request:

3) If the board of directors agrees to convene | (3)—JIthe beard-of directors-agrees-to-convene
the shareholders’ general meeting, it shall the-shareholders’general-meeting—it-shall
issue a notice of meeting. Any changes issue—a—notice—of meeting—Any—changes
made to the proposed resolution set out in made-to-the propesed-resolution-set-eutin
the notice shall be subject to the approval of the-netice-shall-be-subjeet-to-the-approval
the proposer. After the issue of the notice, of the proposer. After the issue of the
the board of directors shall not add any notiee;—theboard—of —directors—shall-not
new resolutions or, without the consent add-any new resolutionsor, without the
of the proposer, change the time of the consent-ofthepropeser;—change—the—time
shareholders’ general meeting. of the-sharehelders’general-meeting:

(4)  If the board of directors objects to convene | (H)—H —the—board —of —directors—ebjeets—to
the extraordinary general meeting, or eonvene—the —extraordinary—general
fails to respond within 10 days upon the meeting;-or-failsto-respond-within10-days
receipt of the request, a single shareholder upen—thereeeipt—of-the request;—a—single
or shareholders holding an aggregate of shareholder—er—shareholders—holding—an
not less than 10% shares of the Company aggregate—of not-less—than10% shares—of
may propose to the board of supervisors to the Company may propose to-the board of
convene an extraordinary general meeting supervisors—to—eonvene—an—extraordinary
and such request shall be proposed to the general-meeting-and-such-request-shall-be
board of supervisors in written form. propesed—to—the beard—ef supervisors—in

writtenform-

If the board of supervisors agrees to convene

an extraordinary general meeting, it shall H—the beard—ef —supervisers—agrees—to
issue a notice of such general meeting within eonvepe—an—extraordinary—general
five days upon the receipt of the request. meeting;—it—shallissue—a—netice—of sueh
Any change of any proposal in the notice general-meeting-withinfive-days—upen-the
shall be subject to the consent of related reeeipt-of-therequest—Any-change-of-any
shareholders. proposal-in—the neotice—shall-besubjeet-te
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If the board of supervisors fails to issue H-the-board-ef-supervisorsfailsto-issuea
a notice of such general meeting within notice-of such—general-meeting—-within-the
the specified period, it is regarded that the speeified—period;—it—is—regarded—that—the
board of supervisors will not convene and board-of supervisors will not convene and
chair a general meeting and shareholders chair-a general meeting and shareholders
individually or jointly holding not less than individually—er—jeintly —helding—net—less
10% shares of the Company for more than than—10 % —shares—ef —the Coempany—for
90 consecutive days may convene and chair more—than—90—econseentive —days—may
a general meeting. eonvene-and-chair-a-general-meeting:

(5) If shareholders holding an aggregate of | (5)—J—sharehelders—holding—an—aggregate—of
not less than ten percent (10%) (including not-less-thantenpereent-(10%)-tincluding
10%) shares carrying voting rights at such 10%)-shares-earryingveting rights-at-such
proposed meeting decide to convene an propesed—meeting—decide—to—convene—an
extraordinary general meeting, they shall extraordinary-general-meeting;—they shall
inform the board of directors in writing inform-the board of directors-in writing
and the notice of meeting shall comply and—theneotice—of meeting——shall-ecomply
with Articles 61, 62, 63, 64, 65 and etc. with—Artieles—61,—62;—63;64;—65-and—ete:
herein. No new resolution shall be added herein—No-—newresolutionshall be-added
in such notice, otherwise the request for in—suech—netice;—otherwise—the—request
the convening of the shareholders’ general for—the—econvening—of —the—sharehelders®
meeting shall be proposed again to the board general -meeting shall-be proposed-again
of directors pursuant to the procedures to-the board of directors pursuant to the
mentioned in item (1) of this Article. procedures mentioned-in-item-(1)-of this

Artiele:

(6) If shareholders holding an aggregate of
not less than ten percent (10%) (including | ¢6)—H——shareholders—helding—an—aggregate—of

10%) shares carrying voting rights at such not-less than ten percent (109%) (including
proposed meeting convene a shareholders’ 109%)-shares-earrying-voting rightsat-suech
general meeting, they shall use reasonable propesed-meeting-econvene-a-shareholders’
endeavours to ensure that all shareholders general-meeting;theyshall-use reasonable
are informed of the meeting and the endeavours-to-ensure-that-all sharehelders
proposals thereat, and that the meeting is are—informed—of —the —meeting—and—the
convened in a manner as similar as possible propoesals—thereat;—and—that—the meeting
to the manner in which a shareholders’ is—eonvened—in—a—manner—as—similar
general meeting is convened by the board of as—peossible—to—the—manner—in—which—a
directors. shareholders’general-meeting-is-convened
by-the beard-of-direetors:
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If shareholders holding an aggregate of not less | H-shareholders-holding-an—aggregate-of notless
than ten percent (10%) (including 10%) shares | than—ten—pereent-10%)(including10%)shares
carrying voting rights at such proposed meeting | earrying-vetingrights-at-such-propesed-meeting
or the board of supervisors convene a meeting | er—the-beard-efsupervisors—eonvene—a—meeting
due to the failure of the board of directors to do | due—te—thefailare—ofthe board—of—direetors
so on request as mentioned above, the reasonable | to—do—se—on—request—as—mentioned—above;,—the
expenses incurred shall be borne by the Company | reasenable-expenses—inearred-shall-be-borne-by
and deducted from any sums owed by the Company | the-Company-and-deduectedfrom-any-sams-owed

to such default directors. by-the-Company-to-such-default-direetors:
Article 81 A shareholders’ general meeting shall | Artiele-81-A—shareholders’general-meeting-shall

be convened and chaired by the chairman of the | be-eenvened-and-chaired-by-the-chairman-ef-the
board of directors. If the chairman of the board of | beard-ef-directors—H-the-chairman-of-the beard
directors is unable to attend the meeting, the board | ef—direetors—is—unable—to—attend—the—meeting;
of directors may appoint a director to convene and | the-beoard—of-directors—mayappoint—a—direetor
chair the shareholders’ general meeting on his/her | to—eenvene-and-chair-the shareheolders™general
behalf. If no chairman of a meeting is appointed, | meeting—on—histher—behalf-f-ne—chairman—eof-a
shareholders present at the meeting may elect | meeting-is-appeinted;sharehelders-present-at-the
one person as the chairman of the meeting. If no | meeting—may—eleet-oneperson—as—the—chairman
chairman of the meeting is elected by shareholders | of-the—meeting—Hf no—chairman—of-the—-meeting
for any reason, the shareholder present at the | is—eleeted—by—shareholders—for—any reasen;—the
meeting holding the largest number of voting shares | sharehelder—present—at—the—meeting—helding
(including his/her proxy) shall be the chairman of | thelargest-number—of—voting—shares—(ineluding
such meeting. histher—proxy)—shall-be—the—ehairman—of——such

A shareholders’ general meeting convened by

the shareholders themselves shall be chaired | A—shareheolders’—general-meeting—eonvened—by
by a representative elected by the convening | the—shareholders—themselves—shall -be—chaired

shareholders. by—a—representative—eleeted—by—the—eonvening

A shareholders’ general meeting convened by

the board of supervisors shall be chaired by | A—shareholders’general-meeting—eonvened—by
the chairman of the board of supervisors. If the | the—-board—ef—supervisors—shall-be—chaired—by
chairman of the board of supervisors is unable or | the-ehairman-of-the-board-of supervisors—H-the

fails to perform his/her duties, a supervisor elected | ehairman—ef-the-board-ef supervisors—is—anable

by not less than half of supervisors shall chair the | er—fails—te—perform—histher—duties;—a—supervisoer

meeting. eleeted-by netless-than-half-ef-supervisors-shall
hair ) ine.

When a shareholders’ general meeting is held and | When—a—shareholders™general-meeting—is—held

the chairman of the meeting violates the rules of | and—the—ehairman—of—the—meeting—violates—the
procedures such that the shareholders’ general | rules—of-proeedures—such-that-the-sharcholders®
meeting cannot proceed, a person may be elected to | general-meeting—cannet—proeeed,—a—persen—may
chair and proceed with the meeting, subject to the | be-elected-to-chair-and-preceed-with-the-meeting;
approval of the shareholders entitled to more than | subjeet—to—the—approval—of —the——sharehelders

half of the voting rights present at the meeting. entitled—to—more—thanhalf-ef-thevetingrights
present-at-the-meeting:
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Article 82 The chairman of the meeting shall decide | Artiele—82—TFhe—chairman—of-the—meeting——shall
whether a resolution has been passed based on the | deeide—whether—a—reselution—has—been—passed

voting results, and his/her decision shall be final, | based-en-the-votingresults;-and-histher-deeision
and the voting results shall be announced at the | shall-befinal,—andtheveoting—results—shall-be
meeting and recorded in the minutes of meeting. announeed—at—the - meeting—and-recorded—in—the

Article 84 In the event that the votes are counted | Artiele-84-In-the-event-thatthe votes-are-ecounted
at the shareholders’ general meeting, the counting | at—the—sharehelders™—general—meeting;,—the
results shall be recorded in the minutes of the | eountingresultsshall-berecorded-in-the-minutes
meeting. of the-meeting:

The minutes of the meeting together with the | Fhe—minutes—of the—meeting—together—with—the
attendance records signed by the attending | attendanee—reeords—signed—by—the—attending
shareholders and the proxy forms for proxies | shareholders—and—the proxyforms—for—proxies
attending the meeting shall be kept at the domicile | attending—the—meeting—shall-be—kept—at—the
of the Company. demieile-of-the-Company-

Article 85 Photocopies of the minutes of the | Artiecle—85—Photoecopies—ofthe—minutes—of—the
meeting shall be available for inspection during | meeting—shall—be—available —for—inspeetion
business hours of the Company by any shareholder | during—business—-hours—ef-the Company-by-any
free of charge. If a shareholder demands from | sharehelder—free—of—charge—If—a—shareholder
the Company a photocopy of such minutes, the | demandsfrom-the-Company-a-phetocopy-ofsuch
Company shall send a photocopy to him/her within | minutes;—the—Company—shall-send—a—photoeopy
seven (7) days after receipt of reasonable charges. to-him/her within seven (7) days after receipt of

Article 74 For the proposed resolution
in relation to the election of directors or
supervisors passed at the shareholders’ general
meeting, those newly elected directors or
supervisors shall assume office from the date
approved in the resolution of the shareholders’
general meeting.




APPENDIX IV

COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF

ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Original Articles

Amended Articles

Chapter 9 Special Procedures for Voting by Class
Shareholders

cl 9 Special P 1 for-Votine}
Class Shareholders

Article 87 Shareholders holding different classes of
shares shall be class shareholders.

Class shareholders shall be entitled to the rights and
assume obligations pursuant to the provisions of
laws, administrative regulations and the Articles.

\rticle 87 Shareholders holdine diff |

Article 88 Any variation or abrogation of the rights
of any class shareholders proposed by the Company
may only come into effect upon the approval by
a special resolution at a shareholders’ general
meeting and approval by the affected classes of
shareholders at separate meetings convened in
accordance with Articles 90 to 94 of the Articles.

Article 89 The following circumstances shall be
deemed to be a variation or abrogation of the rights
of a certain class shareholders:

an increase or reduction in the number
of shares of such class, or an increase or
reduction in the number of shares of a class
having voting rights, distribution rights or
other privileges equal or superior to the
shares of such class;

D

(2) a conversion of all or part of the shares of
such class into those of another class, or vice
versa, or a grant of such conversion rights;

(3)  the removal or reduction of rights to accrued
dividends or rights to cumulative dividends

attached to the shares of such class;

the reduction or removal of a dividend
preference or a priority to the distribution
of property during liquidation attached to
shares of such class;

“)




APPENDIX IV COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF
ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Original Articles Amended Articles
(5) the addition, removal or reduction of | (5)—the—addition,—removal—or—reduction—of
conversion rights, options, voting rights, i i 5 fons; i i 5
right of transfer, pre-emptive rights or rights right—ef transfer;—pre-emptive—rights—er
to obtain securities of the Company attached rights to-obtain securities of the Company
to shares of such class; steched-toshares-olfsueh-elasss

(6)  the removal or reduction of rights attached | {6)——the—removal—or—reduetion—of—rights

to shares of such class to receive payments attached-to-shares-of such-elass—to-—reeeive
payable by the Company in a particular payments—payable by -the Companyin—a
currency; particular curreney;

(7)  the creation of a new class of shares having | {)——the—ereation—of a—new—elass—of shares
voting rights, distribution rights or other having-veting rights;-distributionrights-or
privileges equal or superior to those of the otherprivileges-equal-or-superior-to-these
shares of such class; of-the-shares-of such-elasss

(8)  the restriction on the transfer or ownership | (8)——the—restriction—on—the—transfer—eor

of the shares of such class or any addition to ownership—ef-theshares—of such—elass—or
such restriction; any-addition-te-suchrestrietion;

9) the issuance of rights to subscribe for, or | (9)——the—issuanee—of—rights—to—subseribe—{for;
convert into, shares of such class or another er—convertinto—shares—olsueb—elass—er
class; srotherelasss

(10) the increase of the rights and privileges of | (30)—the-inerease-of-therights-andprivileges-of
shares of another class; shares of another class;

(11) the restructuring of the Company where | H)—therestruecturing—of the Company—where

the proposed restructuring will result in the—proposed—restrueturing—will-result—in
different classes of shareholders bearing a different-elasses-of shareholders-bearinga
disproportionate degree of liability; dispreportionate-degree-of liability;

(12)  the variation or abrogation of the provisions | (2)—the—variation—er—abregation—ef—the
of this chapter. provisions-of this chapter.

— 81 —



APPENDIX IV COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF
ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Original Articles Amended Articles
Article 90 Shareholders of the affected class, | Article—90—Shareholders—of—the—affected—elass;
whether or not having the right to vote at the | whether—er—moet—having—the—rightte—vote—at
shareholders’ general meetings, shall nevertheless | the—shareholders™—general—meetings;—shall

have the right to vote at class meetings in respect | nevertheless—have—the—right to—vete—at—elass
of matters concerning paragraphs (2) to (8), (11) | meetings—in—respeet—of —matters—eoneerning

and (12) of Article 89 of the Articles, but interested | paragraphs—(2)—to—(8);—d—and—12)ef Article
shareholder(s) shall not be entitled to vote at class | 89-ef-the-Articles; but-interested-sharehelder(s)
meetings. shall net-be-entitled-to-vote-at-class-meetings:

The interested shareholders referred to in the | Fhe—interested—shareholders—referred—to—in
preceding paragraph have the following meanings: | the—preeceding—paragraph—have—the following

(1)  In the case of a repurchase of its own shares

by the Company by making offers to all | )—In—the—ease—efa—repurchase—ef—its—own

shareholders on a same pro rata basis or shares-by-the-Company by-making-effers

through public dealing on a stock exchange to—all shareholders on a same pro rata

in accordance with Article 30 herein, basis-or-throeughpublie-dealing-en-asteek

“interested shareholder” shall refer to the exchange—in—aeeordanee—with—Artiele 30

controlling shareholder as defined in Article herein;—“interested—shareholder” —shall

56 herein; refer—to—the—controlling—sharcholder—as
lefined-in Article 56 herein:

(2) In the case of a repurchase of its own

shares by the Company through an off- | 2)—JIn—the—ease—of-a—repurchase—ofits—own

market agreement outside a stock exchange shares—by—the —Company—threugh—an

in accordance with Article 30 herein, off-market—agreement—outside—a—stoek

“interested shareholder” shall refer to the exchange—in—aeeordanee—with—Artiele 30

shareholder to which the proposed agreement 4 =

relate to; refer—to—the—shareholder—te—which—the
propoesed-agreement relate-to;

(3) In the case of a restructuring of the

Company, “interested shareholder” shall | 3)—JIn—the—ease—ef —a—restruetaring—of—the

refer to a shareholder within a class who i 2

bears liabilities in a proportion less than the refer-to-a—shareholder—within—a-elass—whe

burden imposed on other shareholders of bearsliabilities—in—a—proportionless—than

that class or who has interests different from the-burden-imposed-on-othersharehelders

those held by other shareholders of the same of-that-elass-or-whe-has-interests-different

class. from-—these-held-by-eothersharehelders—of
the-same-elass:

Article 91 A resolution of a class meeting shall | Artiele-91-A—reselution—of-a—eclass—meetingshall
only be passed in accordance with Article 90 herein | enly—be—passed—in—aeceordanee—with—Artiele—90
by the votes of shareholders present at the class | herein—bythe—vetes—ofshareholders—present—at
meeting who represent not less than two-thirds (2/3) | the—elass—meeting—who—representnetless—than
of voting rights. two-thirds(2/3)-ef veting rights:
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Article 92 A written notice of a class meeting | Artiele-92-—A—written—netice—of—a—elass—meeting
convened by the Company shall be issued to all | eenvened-by-the-Companyshall-be-issued-to-all
shareholders of such class whose names appear | sharehelders—of-such-elass—whesenames—appear
on the register of shareholders within the period | en-theregister-of shareholders-within-the period
for issuing such written notice of annual and | fer—issuing—suech—written—notice—ofannual-and

extraordinary general meetings specified herein, | extraerdinary-general-meetings—speeified-herein;
specifying the matters to be considered and the date | speeifying-the-matters—to—-be-eonsidered-and-the
and venue of the meeting. date-and-venue-of the-meeting:

The quorum for any class meeting of the | Fhe—quorum—for—any—elass—meeting—of—the
shareholders (other than an adjourned meeting) | shareholders—(other-than-an-adjeurned-meeting)
convened for the purpose of considering a variation | eenvened—for—the—purpese—ef—eonsidering—a
of any rights of class shares shall be the holders | variation-of-anyrights-ef-elass-sharesshall-be-the
of at least one-third (1/3) of issued shares of such | helders-of-atleast-ene-third-(1/3)-of-issued-shares

class. of sueh-elass:

Article 93 Notice of a class meeting shall only be | Artiele-93-Netice-of-a-elass-meeting-shall-enly-be
delivered to the shareholders who are entitled to | delivered-te-the-shareholders-who-are-entitled-te
vote in such class meeting. yvote-in-suech-elassmeeting:

The procedures pursuant to which a class meeting | Fhe—procedures—pursuant—to—which—a—elass
is held shall, to the extent possible, be identical to | meeting—is—held—shall;-to—the—extentpossible; be
the procedures according to which a shareholders’ | identical-te-the-precedures-aceording-te-which-a
general meeting is held. Provisions of the Articles | shareholders>general-meeting-is-held—Provisions

in relation to the procedures for convening the | ef-the-Artieles—in—relation—teo-the proceduresfor
shareholders’ general meeting shall be applicable to | eenvening—the—shareholders™—general—meeting
class meetings. shall-be-applicable to-elass meetings.
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Article 94 In addition to the holders of other class | Artiele—94—In—addition—to—the holders—of—other
shares, holders of domestic shares and overseas | elass—shares;—helders—of —domestic—shares—and
listed foreign shares are deemed to be shareholders | everseaslisted{foreign—shares—are-deemed-to—-be
of different classes. shareholders ol different classes.

The special procedures for approval by class | The—speeial procedures—for—approeval-by—elass

shareholders shall not apply to the following | sharehelders—shall-not—apply—to—thefollowing
circumstances: eirenmstanees:

(1)  where the Company issues, upon approval | )——where-the-Company-issues; upon-appreval

by a special resolution of its shareholders in by-a-speeial-resolution—of-itssharehelders
the shareholders’ general meeting, domestic in—the—shareholders™—general—meeting;
shares and overseas listed foreign shares demestie—shares—and—everseas—listed
once every twelve (12) months, either foreign—shares—enee—every—twelve—12)
separately or concurrently, and the respective months;-either-separately-or-eoneurrently;
numbers of domestic shares and overseas and-the respective numbers—of -domestie
listed foreign shares proposed to be issued shares—and-overseas—listedforeign—shares
do not exceed twenty percent (20%) of the propesed—to—be—issued—do—not—exeeed
respective numbers of the issued domestic twenty—pereent—(20%)—of —the—respeetive
shares and overseas listed foreign shares; numbers of the issued domestic shares and
overseaslistedforeignsharess

(2)  where the Company completes, within

fifteen (15) months from the date on which | 2)—where—the —Company—completes;—within

approval is given by China Securities fifteen—(15)—months—froem—the—date—on
Regulatory Commission or such period which—approval —is—given—by——China
required by applicable regulations, its plan Seeurities—Regulatoery —Commission—or
(made at the time of its establishment) to sueh—period—required—by —applieable
issue domestic shares and overseas listed regulations, its plan (made at the time of
foreign shares; or Husestablishment-toissuedomesteshares

(3)  where the shares of the Company held by
the promoters are converted into foreign | (3)——where-the-shares-of-the-Company-held-by

shares upon the approval by the securities the-prometers—are—converted—intoforeign

regulatory authority of the State Council, and shares-upon-the approval by the securities

are listed and traded on any overseas stock regulatory authority of the State Council,

exchange. and-are listed-and-traded-on-any-overseas
stoek-exchange:
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Chapter 10 Board of Directors

Chapter 8 Board of Directors

Section 1 Directors

Article 95 The Company shall have a board of
directors which shall consist of nine (9) to nineteen
(19) directors, not less than half (1/2) of whom shall
be external directors and not less than one-third
(1/3) of whom shall be independent directors.

The board of directors shall have one (1) chairman,
who shall be elected and removed by a majority
of all of the directors. The term of office of the
chairman shall be three (3) years and may be
renewable upon re-election.

In accordance with the requirements under the laws,
administrative regulations or the relevant regulatory
authorities, or the needs of the Company, the board
of directors may establish special committees.

Article 75—TFhe—Cempany—shall-have—a—beard
£ di hich—shall . £ i 9

. 19)di : 1 } half
(1/2) of whom shall be external directors and

Directors of the Company shall be natural
persons. A natural person who falls into any of
the following circumstances shall not serve as
director of the Company:

(1)  a person who has no or restricted capacity
for civil conduct;
2) a person who has committed an offense

of corruption, bribery, infringement of
property, misappropriation of property
or disruption of the socialist market
economic order and has been punished
because of committing such offense where
five years have not lapsed following the
completion of the implementation of the
punishment, or who has been deprived of
his/her political rights for committing an
offense where five years have not lapsed
following such deprivation;
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(3) a person who is a former director, factory
manager or manager of a company
or enterprise which has entered into
insolvent liquidation and he/she is
personally liable for the insolvency of
such company or enterprise, where three
years have not lapsed following the date
of the completion of the insolvency and
liquidation of such company or enterprise;

(4 a person who is a former legal
representative of a company or enterprise
which had its business license revoked
or was ordered to cease operation due
to violation of the laws and he/she is
personally liable, where three years have
not lapsed since the date of the revocation
of such business license;

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

(6) other contents stipulated by laws,
administrative regulations or departmental
rules and the rules of the stock exchange
on which the shares of the Company are
listed.

In the case of election, appointment or
employment of directors in violation of
this Article, such election, appointment or
employment shall be null and void. If any of the
circumstances specified in this Article occurs
during the term of office of a director, the
Company shall dismiss him or her from office.
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Article 96 Directors shall be elected at the
shareholders’ general meeting with a term of office
of three (3) years. Upon expiry of the term of
office, a director may serve consecutive terms if
re-elected.

A written notice containing the intention to
nominate a person as a candidate of director and
indicating his/her acceptance of such nomination
shall be served to the Company no less than seven
(7) days prior to convening of such meeting, and
the minimum period for lodgement of such notice
shall be no less than seven (7) days. The period
for submitting the above notice shall commence
from the date after the despatch of the notice of
shareholders’ general meeting in relation to the
election of director, and end on the seventh (7th)
day prior to the date of such shareholders’ general
meeting.

Subject to the requirements under the relevant laws
and administrative regulations, the Shareholders
may remove any director before the expiration
of his term of office by ordinary resolution at
the shareholders’ general meeting (but without
prejudice to rights
compensation based on any contract).

such director’s to claim

Subject to the laws and regulations of the PRC and
other relevant requirements in the Articles, any
person appointed by the board of directors to fill the
temporary vacancy or as an additional member to
the board of directors, shall hold office only until
the first annual general meeting of the Company
after his/her appointment and shall be eligible for
re-election.

A director is not required to hold shares of the
Company.

Article 76 Directors shall be elected at the
shareholders’ general meeting with a term of office
of three (3) years. Upon expiry of the term of
office, a director may serve consecutive terms if
re-elected.

Subject to the requirements under the relevant laws
and administrative regulations, the Shareholders
may remove any director before the expiration
of his term of office by ordinary resolution at
the shareholders’ general meeting (but without
prejudice to such director’s rights to claim
compensation based on any contract).

Subject to the laws and regulations of the PRC and
other relevant requirements in the Articles, any
person appointed by the board of directors to fill the
temporary vacancy or as an additional member to
the board of directors, shall hold office only until
the first annual general meeting of the Company
after his/her appointment and shall be eligible for
re-election.

A di . ired—to_hold_s} £ g
Company-
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A director may resign before the expiration of | A—direetor—may—resign—before—the—expiration—of
his/her term of office. The director who resigns | histher—term—ef—office—The—direetor—whe—resigns

shall submit to the board of directors a written | shall-submit-to—the boardof-directors—a—written

report in relation to his/her resignation. In case | repert—in—relation—te—histherresignation—JIn—ease
that the number of directors falls below the legally | that-the-number-of-directorsfalls-below-the legally

required quorum as a result of the resignation | required—quorum—as—a—result—of—theresignation
of a director, the directors shall perform his/her | ef-a—direetor;—the—direetors—shall-perform—histher
duties as a director in accordance with the laws, | duties—as—a—director—in—accordance—with—thelaws;
administrative regulations and the Articles before | administrativeregulations-and-the-Artieles-before
the elected successor takes office. the-eleeted-sueecessor-takes-office:

Article 77 The directors shall comply with the
laws, administrative regulations and the Articles
and shall faithfully perform the following
obligations to the Company:

(1) not to abuse their authority to accept
bribes or other illegal income and not
to misappropriate the property of the

Company;

2) not to misappropriate the Company’s
funds;

(3) not to deposit assets or capital of the
Company into any accounts which are
opened in their own name or in the names
of other persons;

(4) not to act in violation of the Articles and
lend the Company’s capital to others or
provide security to others by charging
the Company’s assets before obtaining
consent at the shareholders’ general
meetings or the board of directors;

(5)  not to enter into contracts or transactions
with the Company in violation of the
Articles or before obtaining consent at the
shareholders’ general meeting;

(6) not to use their position to obtain for
themselves or others business opportunities
which originally belong to the Company, or
to run their own or others’ business which
is similar to the Company’s business, before
obtaining consent at the shareholders’

general meeting;
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(7)  _not to gain for themselves commissions
from transactions with the Company;

8) not to disclose the secrets of the Company
without consent;

(9) not to use their connections to harm the
interests of the Company;

(10) to be bound by other fiduciary obligations
stipulated by laws, administrative
regulations, departmental rules and the
Articles.

Income which is obtained by any directors in
violation of this Article shall be retained for
the benefit of the Company. Any directors who
act in violation of this Article shall be liable
for compensation for any losses caused to the

Company.

Article 78 The directors shall comply with the
laws, administrative regulations and the Articles
and shall diligently perform their following
obligations to the Company:

(1)  They shall exercise the rights granted by
the Company prudently, conscientiously
and diligently to ensure that the
Company’s commercial activities are in
compliance with laws, administrative
regulations and the requirements of
all economic policies of the state and
that its commercial activities have not
gone beyond the scope stipulated in the
business licence;

2) They shall treat all shareholders equally
and fairly;

(3) They shall have prompt understanding
of the Company’s business operation and

management;
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(4)  They shall inform the board of supervisors
of the true situation and information and
shall not obstruct the board of supervisors
or supervisors from exercising their

powers;

(5) They are bound by other obligations
of diligence stipulated by laws,
administrative regulations, departmental
rules and the Articles.

Article 79 A director who fails to attend in
person but does not entrust other directors to
attend two consecutive board meetings shall
be deemed as unable to perform his/her duties.
The board of directors shall propose to the
shareholders’ general meeting to remove such
director.

Article 80 A director may resign before the
expiration of his/her term of office. The director
who resigns shall submit to the board of
directors a written report in relation to his/her
resignation. In case that the number of directors
falls below the statutory quorum as a result of
the resignation of a director, the directors shall
continue to perform his/her duties as a director
in accordance with the laws, administrative
regulations and the Articles before the elected
successor takes office.

Unless otherwise specified in the preceding
paragraph or in the resignation report, the
resignation of a director shall take effect upon
the delivery of the resignation report to the
board of directors.

Article 81 When a director’s resignation takes
effect or his/her term of service expires, his/her
fiduciary duties towards the Company and the
shareholders do not necessarily cease after the
end of his/her term of service, but shall still be
valid within a reasonable period after the end of
his/her term of service.
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Section 2 Board of Directors

Article 82 The Company shall have a board
of directors which shall consist of nine (9)
to nineteen (19) directors, not less than half
(1/2) of whom shall be external directors and
not less than one-third (1/3) of whom shall be
independent non-executive directors.

The board of directors shall have one (1)
chairman, who shall be elected and removed by
a majority of all of the directors. The term of
office of the chairman shall be three (3) years
and may be renewable upon re-election.

In accordance with the requirements under the
laws, administrative regulations or the relevant
regulatory authorities, or the needs of the
Company, the board of directors may establish
special committees.

Article 97 The board of directors shall be
accountable to the shareholders’ general meeting
and exercises the following functions and powers:

(1)  to convene shareholders’ general meetings
and to report on its work to the shareholders’
general meetings;

(2) to implement the resolutions of the
shareholders’ general meetings;
(3) to decide on the business plans and

investment plans of the Company;

Article 83 The board of directors shall be
accountable to the shareholders’ general meeting
and exercises the following functions and powers:

(1)  to convene shareholders’ general meetings
and to report on its work to the shareholders’
general meetings;

(2) to implement the resolutions of the
shareholders’ general meetings;
(3) to decide on the business plans and

investment plans of the Company;

— 9] —
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“

&)

(6)

(N

()

©)

(10)

to formulate the annual financial budget and
final accounts of the Company;

to formulate the plans for profit distribution
and making up losses of the Company;

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

to formulate proposals for the acquisition
and disposal of the material assets of the
Company and plans for merger, division or
dissolution of the Company;

to decide on the establishment of the internal
management structure of the Company;

to appoint or remove the general manager
and secretary to the board of directors
of the Company, to appoint or remove
senior management, such as the deputy
general manager, chief financial officer,
chief risk officer (risk control officer),
chief compliance officer
to the general manager based on the
recommendations of the general manager,
and to decide on their remuneration and
appraisal;

and assistant

to formulate proposals for any amendment to
the Articles;

“4)

()

(6)

N

(®)

©)

(10)

to formulate the annual financial budget and
final accounts of the Company;

to formulate the plans for profit distribution
and making up losses of the Company;

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

to formulate proposals for the acquisition
and disposal of the material assets of the
Company and plans for merger, division or
dissolution of the Company;

to decide on the establishment of the internal
management structure of the Company;

to appoint or remove the general manager
and secretary to the board of directors
of the Company, to appoint or remove
senior management, such as the deputy
general manager, chief financial officer,
chief risk officer (risk control officer),
chief compliance assistant
to the general manager based on the
recommendations of the general manager,
to sign appointment agreements, term
of office and annual performance
responsibility letters, to implement
assessment and evaluation based on the
responsibility letters and to pay salary
incentives accordingly and-to—decide—on

hei . . isal:

officer and

to formulate proposals for any amendment to
the Articles;

9
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(1D

(12)

(13)

(14)

(15)

(16)

A7)

to consider and approve the Company’s
single acquisition or disposal of asset,
investment, loan or connected transaction (as
defined in the Listing Rules) with an amount
exceeding 5% but less than 10% of the latest
net assets of the Company and not less than
RMBS5 million;

to consider and approve the Company’s
external guarantee with an amount not more
than 10% of the latest net assets of the
Company;

to formulate the basic management system of
the Company;

to determine other material matters and
administrative matters, and
other significant agreements, except for the
matters to be resolved at the shareholders’
general meeting in accordance with the
Company Law and the Articles;

to execute

to exercise other functions
conferred by the
meeting and the Articles;

or powers
shareholders’ general

to propose the appointment or removal
of accounting firm as the auditor of the
Company to the shareholders’ general
meeting;

to manage the matters in relation to the
information disclosure of the Company;

(1D

(12)

(13)

(14)

(15)

(16)

a7)

to consider and approve the Company’s
single acquisition or disposal of asset,
investment, loan (unless otherwise
provided in the Articles) or connected
transaction (as defined in the Listing Rules)
with an amount exceeding five percent (5%)
but less than ten percent (10%) of the latest
net assets of the Company and not less than
RMBS5 million;

to consider and approve the Company’s
external guarantee (unless otherwise
provided in the Articles) with an amount
not more than ten percent (10%) of the latest
net assets of the Company;

to formulate the basic management system
of the Company, including but not
limited to company salary management,
compliance management, comprehensive
risk management, financial guarantee and
fund lending, financial management and
other basic management systems;

to determine other material matters and
matters,
other significant agreements, except for the
matters to be resolved at the shareholders’
general meeting in accordance with the
Company Law and the Articles;

administrative and to execute

to exercise other functions or
conferred by the shareholders’
meeting and the Articles;

powers
general

to propose the appointment or removal
of accounting firm as the auditor of the
Company to the general
meeting;

shareholders’

to manage the matters in relation to the
information disclosure of the Company;
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(18) to consider any significant matters related | (18) to consider any significant matters related
to compliance management, internal control to compliance management, internal control
and risk prevention; and risk prevention;
(19) other matters to be considered by the board | (19) to take ultimate responsibility for
of directors. the effectiveness of the Company’s
comprehensive risk management system;
Except for the board’s resolutions in respect of to be responsible for promoting the
formulating proposals for the increase or reduction construction of risk culture; to review
of the registered capital and the issue of corporate and approve risk appetite and important
bonds of the Company, plans for merger, division risk limits; to review regular risk
or dissolution of the Company or proposals for any assessment reports; to review and approve
amendment to the Articles, which shall be passed solutions to major risks; to oversee the
by not less than two-thirds (2/3) of the directors, the implementation of risk management
board’s resolutions in respect of all other matters policies;
shall be passed by not less than half of the directors.
(20) to review the asset and liability allocation
plans;
(21) to review financial guarantees and fund
lending matters;
(22) to review the Company’s remuneration
implementation reports;
(23) to consider and approve other matters for

which the board of directors should be
responsible.

Except for the board’s resolutions in respect of
formulating proposals for the increase or reduction
of the registered capital and the issue of corporate
bonds of the Company, plans for merger, division
or dissolution of the Company or proposals for any
amendment to the Articles, which shall be passed
by not less than two-thirds (2/3) of the directors, the
board’s resolutions in respect of all other matters
shall be passed by netJess more than half of the
directors.

94
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The director shall abstain from voting on the
board resolution in which he/she or any of his/her
close associates (as defined in the Listing Rules)
is interested. Such director shall not be counted in
the quorum present at the relevant meeting. The
director shall abstain from voting on any board
resolution approving any contract, transaction,
arrangement or any other proposals in which he/she
or any of his/her close associates has a material
interest. Such director shall not be counted in the
quorum present at the relevant meeting.

For any acquisition or disposal of asset, investment,
loan, connected transaction or external guarantee,
the board of directors may, within the scope of
their functions and powers or within the scope
of authorization by the shareholders’ general
meeting, insofar as such authorization is permitted
by the laws and regulations, change the threshold
percentage by resolution and/or grant a general
mandate to the operating management to conduct
the transaction within such period or on such terms
as approved in the resolution.

The director shall abstain from voting on the
board resolution in which he/she or any of his/her
close associates (as defined in the Listing Rules)
is interested. Such director shall not be counted in
the quorum present at the relevant meeting. The
director shall abstain from voting on any board
resolution approving any contract, transaction,
arrangement or any other proposals in which he/
she or any of his/her close associates has a material
interest. Such director shall not be counted in the
quorum present at the relevant meeting.

For any acquisition or disposal of asset, investment,
loan, connected transaction or external guarantee,
the board of directors may, within the scope of
their functions and powers or within the scope
of authorization by the shareholders’ general
meeting, insofar as such authorization is permitted
by the laws and regulations, change the threshold
percentage by resolution and/or grant a general
mandate to the operating management to conduct
the transaction within such period or on such terms
as approved in the resolution. The authority to
approve financial guarantees and fund lending
matters may not be delegated to the lower level.

Article 98 In cases where the expected value of
fixed assets proposed for disposal by the board of
directors, which aggregated with value of fixed
assets disposed within four (4) months immediately
before the proposed disposal, exceeds 33% of the
fixed assets value set out in the latest balance sheet
reviewed by the shareholders’ general meetings, the
board of directors shall not dispose or consent to
dispose such fixed assets without the prior approval
of the shareholders’ general meeting.

For the purpose of this Article, the “disposal of
fixed assets” shall include the transfer of certain
interests in assets, but exclude the provision of
guarantees by way of fixed assets.

The validity of transactions regarding the disposal
of fixed assets by the Company shall not be affected
due to a breach of the first paragraph of this Article.
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Article 84 The board of directors shall formulate
the rules of procedure for the board of directors
to ensure that the board of directors implements
the resolutions of the shareholders’ general
meetings, improves work efficiency, and ensures
scientific decision-making.

Article 99 The chairman of the board of directors
shall exercise the following functions and powers:

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

over

(2) to supervise the implementation of the
resolutions passed at meetings of the board
of directors;

3)

to sign the securities issued by the Companys;

“)

to exercise other functions and powers
conferred by the board of directors.

Should the chairman of the board of directors be
unable to exercise his/her duties or powers, one (1)
director elected by not less than half of the directors
shall exercise such duties or powers.

Article 100 The board of directors shall hold at
least four (4) meetings in each year, which shall be
convened by the chairman of the board of directors.
Notice of such meeting shall be served to all of
the directors and supervisors at least fourteen (14)
days before the date of the meeting. In case of
emergency, an extraordinary board meeting may
be held upon requisition by either the chairman,
one third (1/3) or more of the directors or the board
of supervisors or shareholders representing not
less than one tenth (1/10) of voting rights or the
general manager of the Company. In such case,
an extraordinary board meeting shall be held and
shall not be subject to the restriction regarding
notice of meeting set out in Article 101 herein. All
reasonable expenses incurred by the directors for
attending the board meeting shall be borne by the
Company.

Article 85 The chairman of the board of directors
shall exercise the following functions and powers:

(1) to preside shareholders”  general
meetings and convene and preside over
meetings of the board of directors;

over

(2) to supervise the implementation of the
resolutions passed at meetings of the board

of directors;

3 . \ g s 13 \
Company;

“)(3) to exercise other functions and powers
conferred by the board of directors.

Should the chairman of the board of directors be
unable to exercise his/her duties or powers, one (1)
director elected by not less than half of the directors
shall exercise such duties or powers.

Article 86 The board of directors shall hold at
least four (4) meetings in each year, which shall be
convened by the chairman of the board of directors.
Notice of such meeting shall be served to all of
the directors and supervisors at least fourteen (14)
days before the date of the meeting. In case of
emergency, an extraordinary board meeting may
be held upon requisition by either the chairman,
one third (1/3) or more of the directors or the board
of supervisors or shareholders representing not
less than one tenth (1/10) of voting rights or the
general manager of the Company. In such case,
an extraordinary board meeting shall be held and
hall I b I N %

. ¢ . i Article_101_herein
All reasonable expenses incurred by the directors
for attending the board meeting shall be borne by
the Company.
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In principle, the board meetings shall be held at
the domicile of the Company. Chinese shall be the
official language of board meeting. English and
Chinese interpretation may be provided on site if
necessary.

Extraordinary meetings of the board of directors
shall be notified in writing to all directors,
supervisors and general manager at least two (2)
days in advance. In the event of an emergency
situation that requires the convening of an
extraordinary meeting of the board of directors
as soon as possible, the board of directors
may give notice of the meeting at any time by
telephone, facsimile or e-mail. The notice period
for board meetings may be waived with the
unanimous consent of all directors.

Article 101 The notice of the board meeting shall
be given in the following manner:

(1)  Where the time and venue of regular board
meetings have been specified by the board of
directors in advance, a notice of meeting is
not required.

(2)  Where the time and venue of board meetings
have not been specified by the board of
directors in advance, the chairman of the
board of directors shall dispatch a written
notice (including by hand or by means of
mail, facsimile and email) specifying the
time and venue of the board meetings to
all directors and supervisors at least two
(2) days before the board meetings, unless
otherwise provided in Article 101 herein.

3) The notice shall be in Chinese with English
translation if necessary, including the agenda
of the meeting. Any director may waive
his/her right to receive a notice of board
meeting.
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Article 103 The quorum of the board meetings
shall be not less than half (1/2) of all the
directors (including any director appointed by
another director as a representative by a written
authorization of such director in accordance with
these Articles).

Each director shall have one vote. The voting of
board meetings shall be conducted by poll or by
a show of hands. The resolutions of the board
meeting shall be passed by more than half of all
directors. Where the votes for and against are equal,
the chairman of the meeting shall be entitled to cast
one more vote.

Article 88 The quorum of the board meetings shall
be notless—thanhalf (1/2) more than half of all
the directors (including any director appointed by
another director as a representative by a written
authorization of such director in accordance with
these Articles).

Each director shall have one vote. The voting of
board meetings shall be conducted by poll or by
a show of hands. The resolutions of the board
meeting shall be passed by more than half of all

directors. Where—the—votes—for—and—against—are
equal,the chairman—of the meeting shall be
entidedto-enstonemoresotes
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Save for exception as provided in Note 1 of
Appendix 3 to the Listing Rules or as permitted
by the Hong Kong Stock Exchange, a director
shall abstain from voting on any board resolution
approving any contract or, arrangement or any other
proposal in which he/she or any of his/her close
associates (as defined in the Listing Rules) has a
material interest nor shall be counted in the quorum
present at the board meeting.

When a transaction between the Company or any of
its subsidiaries and the controlling shareholder of
the Company or any subsidiary of such controlling
shareholder (excluding the Company and any of
its subsidiaries) is being considered at a board
meeting, any director, who also acts as director
and/or of the controlling
shareholders of the Company or any subsidiaries
of such controlling shareholder (excluding the
Company and any of its subsidiaries), shall abstain
from voting and shall not be counted in the quorum
present at the relevant board meeting. Where
the number of directors attending such board
meeting fails to meet the quorum due to the above
reason, the subject matter shall be proposed at the
shareholder’s general meeting for its consideration.

senior management

Please refer to the Listing Rules for the definition
of “controlling shareholder” and “subsidiary”
referred to herein.

If a substantial shareholder (as defined in the
Listing Rules) or a director has a conflict of
interest in a matter to be considered by the board
of directors which the board of directors has
determined to be material, such matter shall be
dealt with by a physical board meeting rather than
a written resolution. Independent non-executive
directors who, and whose close associates (as
defined in the Listing Rules), have no material
interest in the transaction shall attend the relevant
board meeting.

Save for exception as provided in Nete——ef
Appendix3-te the Listing Rules or as permitted
by the Hong Kong Stock Exchange, a director
shall abstain from voting on any board resolution
approving any contract or, arrangement or any other
proposal in which he/she or any of his/her close
associates (as defined in the Listing Rules) has a
material interest nor shall be counted in the quorum
present at the board meeting.

When a transaction between the Company or any of
its subsidiaries and the controlling shareholder of
the Company or any subsidiary of such controlling
shareholder (excluding the Company and any of
its subsidiaries) is being considered at a board
meeting, any director, who also acts as director
and/or senior management of the controlling
shareholders of the Company or any subsidiaries
of such controlling shareholder (excluding the
Company and any of its subsidiaries), shall abstain
from voting and shall not be counted in the quorum
present at the relevant board meeting. Where
the number of directors attending such board
meeting fails to meet the quorum due to the above
reason, the subject matter shall be proposed at the
shareholder’s general meeting for its consideration.

Pl ¢ he—Listine Rules—for_il
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If a substantial shareholder (as defined in the
Listing Rules) or a director has a conflict of
interest in a matter to be considered by the board
of directors which the board of directors has
determined to be material, such matter shall be
dealt with by a physical board meeting rather than
a written resolution. Independent non-executive
directors who, and whose close associates (as
defined in the Listing Rules), have no material
interest in the transaction shall may attend the
relevant board meeting.
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Article 104 All directors shall attend the board
meetings in person. If a director is unable to attend
due to certain reasons, he/she may appoint in
writing another director to attend on his/her behalf,
and the written authorization shall specify the scope
of authorization.

A director who attends the meeting as a
representative of another director shall exercise the
right within the scope of authorization. If a director
is unable to attend a board meeting in person and
has not appointed a representative to attend on his/
her behalf, he/she shall be deemed to abstain from

voting at such meeting.

Article 89 All directors shall attend the board
meetings in person. If a director is unable to attend
due to certain reasons, he/she may appoint in
writing another director to attend on his/her behalf,
and the written authorization shall specify the
name of the proxy, matters entrusted, the scope
of authorization and term of validity of the proxy,
and shall be signed or sealed by the principal.

A director who attends the meeting as a
representative of another director shall exercise the
right within the scope of authorization. If a director
is unable to attend a board meeting in person and
has not appointed a representative to attend on
his/her behalf, he/she shall be deemed to abstain
from voting at such meeting.

Article 105 Unless or otherwise specified in the
Articles, the board of directors may adopt written
resolutions instead of convening a board meeting,
but the draft of such resolution shall be delivered
to all directors by hand, by mail, telegraph or
facsimile. If the relevant resolution has been
delivered to all directors, and the number of
directors signed on the resolution returned to the
secretary to the board of directors in the above
manner has reached the required quorum for such
resolution, such resolution shall be regarded as a
resolution of the board of directors and no board
meeting is required to be held.

Article 90 Unless or otherwise specified in the
Atrticles, the board of directors may adopt written
resolutions instead of convening a board meeting,
but the draft of such resolution shall be delivered
to all directors by hand, by mail, telegraph or
facsimile or email. If the relevant resolution has
been delivered to all directors, and the number of
directors signed on the resolution returned to the
secretary to the board of directors in the above
manner has reached the required quorum for such
resolution, such resolution shall be regarded as a
resolution of the board of directors and no board
meeting is required to be held.
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Article 106 The board of directors shall record
the matters resolved at the board meeting and
resolution passed without convening board meeting
in Chinese and in the form of minutes. After the
minutes are finalized, each director present at the
board meeting and the recorder of the minutes shall
sign on the minutes.

The directors shall be responsible for the
resolutions passed at the board meetings. If a
resolution of the board meeting is in contravention
of the laws, administrative regulations or the
Articles, which results in material losses suffered
by the Company, the directors involved in such
resolution shall be liable to the Company for
damages. However, if a director has proved that
he/she has cast his/her vote against such resolution
and it has been so recorded in the minutes of
the meeting, he/she shall be exempted from the
liability. If a director abstains from voting, or is
absent and does not authorize others to attend, such
director may not be exempted from the liability. If
a director has expressed his/her opposition to such
resolution but does not vote against such resolution,
such director also may not be exempted from the
liability.

Minutes of the board meeting shall be recorded as
the documents of the Company, which is available
for inspection by any directors within a reasonable
period after the delivery of a reasonable notice to
the Company.

Article 91 The board of directors shall record
the matters resolved at the board meeting and
resolution passed without convening board meeting
in—Chinese-and in the form of minutes. After—the
minutes—arefinalized;—eaeh Each director present
at the board meeting and—the—reeorder—of—the
minutes shall sign on the minutes.

The directors shall be responsible for the
resolutions passed at the board meetings. If a
resolution of the board meeting is in contravention
of the laws, administrative regulations or the
Articles, which results in material losses suffered
by the Company, the directors involved in such
resolution shall be liable to the Company for
damages. However, if a director has proved that
he/she has cast his/her vote against such resolution
and it has been so recorded in the minutes of
the meeting, he/she shall be exempted from the
liability. If a director abstains from voting, or is
absent and does not authorize others to attend, such
director may not be exempted from the liability. If
a director has expressed his/her opposition to such
resolution but does not vote against such resolution,
such director also may not be exempted from the
liability.

Minutes of the board meeting shall be permanently
recorded as the documents of the Company, which
is available for inspection by any directors within a
reasonable period after the delivery of a reasonable
notice to the Company.
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Article 92 The minutes of the meetings of the
board of directors shall include the followings:

1) date, venue and name of the convener of
the meeting;

(2)  names of attending directors and names of
directors (proxies) appointed by others to
attend board meetings;

(3) meeting agenda;

(4)  key points of directors’ speeches;

5 the voting methods and results of each
resolution (the voting results shall indicate
the number of votes in favor, against or

Chapter 12 General Manager and Other Senior Chapter 10 General Manager and Other Senior
Management of the Company Management of the Company

Article 97 The circumstances in Article 75 under
which a person may not serve as a director shall
also apply to senior management. The provisions
of Article 77 on the fiduciary duty of directors
and items (4), (5), and (6) of Article 78 on the
duty of diligence of directors shall also apply to
senior management.

Chapter 13 Board of Supervisors Chapter 11 Board of Supervisors

Section 1 Supervisors

Article 103 The circumstances in Article
75 under which a person may not serve as
a director shall also apply to supervisors.
Directors, general manager, deputy general
managers, chief financial officer and other
senior management shall not act as supervisors

concurrently.

Article 104 Supervisors shall comply with the
laws, administrative regulations and the Articles
of Association, and shall have the duty of faith
and diligence to the Company, and shall not
exploit his/her position to accept bribes or other
illegal income or expropriate any property of the

Company.
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Article 105 The term of office of supervisors is
three years. Upon expiry of the term of office, a
supervisor may be re-elected.

Article 106 Where a re-election is not carried
out in a timely manner upon the expiry of the
term of office of a supervisor, or in the event
that the resignation of a supervisor during
his/her term of office results in the number of
members of the board of supervisors falling
below the statutory minimum requirement, such
supervisor shall continue to perform his/her
duties as a supervisor in accordance with the
laws, administrative regulations, and the Articles
until the newly elected supervisor assumes the
office.

Article 107 A supervisor may sit in on meetings
of the board of directors, and raise enquiries or
suggestions regarding resolutions of meetings of
the board of directors.

Article 108 Supervisors shall not use their
connections to harm the interests of the
Company, and shall be liable for compensation if
they cause losses to the Company.

Article 109 Supervisors who violate laws,
administrative regulations, departmental rules
or the Articles in the course of performing their
duties for the Company and cause losses to the
Company shall be liable for compensation.
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Section 2 Board of Supervisors

Article 117 The board of supervisors shall consist
of three (3) supervisors. The board of supervisors
shall include shareholder representative supervisors
and an appropriate proportion of employee
representative supervisors who shall be no less
than one-third (1/3) of the members of the board
of supervisors. The board of supervisors shall have
one (1) chairman. The term of office of supervisors
shall be three (3) years and renewable upon re-
election.

The appointment and removal of the chairman of
the board of supervisors shall be approved by not
less than two-thirds (2/3) of the members of the
board of supervisors by way of resolution.

Chairman of the board of supervisors shall organize
to perform the duties of the board of supervisors.

Article 111 The board of supervisors shall
consist of three (3) supervisors. The board of
supervisors shall include shareholder representative
supervisors and an appropriate proportion of
employee representative supervisors who shall be
no less than one-third (1/3) of the members of the
board of supervisors. The board of supervisors
shall have one (1) chairman. Fheterm—of-office
of —supervisors—shall -be three (3) years and
renewable-upoen-re-eleetion:

The appointment and removal of the chairman of
the board of supervisors shall be approved by-net
less—than—tweo-thirds—(2/3)-more than half of the
members of the board of supervisors by way of
resolution.

Chairman of the board of supervisors shall organize
to perform the duties of the board of supervisors.

Article 118 The board of supervisors shall consist
of one (1) shareholder representative supervisor
and two (2) employee representative supervisors
of the Company. The non-employee representative
supervisor shall be elected and removed by the
shareholders’ general meetings; and the employee
representative supervisors shall be elected and
removed by the employees of the Company by
means of democratic election.

Article 112 Fhe-beard-of-supervisors-shall-eonsist
¢ (1) sharehold . .

] 2 ! . .
of the-Coempany- The non-employee representative
supervisor shall be elected and removed by the
shareholders’ general meetings; and the employee
representative supervisors shall be elected and
removed by the employees of the Company by
means of democratic election.

Article 119 Directors, general manager, deputy
general managers, chief financial officer and other
senior management shall not act as supervisors
concurrently.
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ey

2

3)

)

(5)

(6)

(7

Article 121 The board of supervisors shall be
accountable to the shareholders’ general meeting
and shall exercise the following functions and
powers in accordance with laws:

to examine the financial position of the
Company;

to supervise the performance of duties by
the directors, general manager and other
senior management in violation of the laws,
administrative regulations or the Articles;

to demand any director, general manager and
other senior management of the Company
to rectify behavior which is harmful to the
interests of the Company;

to verify the financial information, such as
financial reports, business reports and profit
distribution plans, that the board of directors
intends to submit to the shareholders’
general meeting, and if in doubt, engage
certified accountants or practising auditors
to review such information on behalf of the
Company;

to propose to convene an extraordinary
general meeting;

to represent the Company in negotiating with
directors or institute proceedings against
directors;

to exercise other functions and powers
specified in the laws, administrative
regulations, normative documents and the
Articles.

Article 114 The board of supervisors shall be
accountable to the shareholders’ general meeting
and shall exercise the following functions and
powers in accordance with laws:

(1)

)

3)

“)

()

(6)

(N

to examine the financial position of the
Company;

to supervise the performance of duties by
the directors, general manager and other
senior management in violation of the laws,
administrative regulations or the Articles;

to demand any director, general manager and
other senior management of the Company
to rectify behavior which is harmful to the
interests of the Company;

to verify the financial information, such as
financial reports, business reports and profit
distribution plans, that the board of directors
intends to submit to the shareholders’
general meeting, and if in doubt, engage
certified accountants or practising auditors
to review such information on behalf of the
Company;

to propose to convene an extraordinary
general meeting;

to represent the Company in negotiating with
directors or institute proceedings against
directors;

to exercise other functions and powers
specified in the laws, administrative
regulations, normative documents and the
Articles.
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The board of supervisors may give advices
on the engagement of the accounting firms of
the Company. When necessary, the board of
supervisors may otherwise engage, in the name
of the Company, accounting firms to review the
financial position of the Company independently
and report directly to the securities regulatory
authorities of the State Council and other relevant
departments.

Supervisors shall be present at the meetings of the
board of directors.

The board of supervisors may give advices
on the engagement of the accounting firms of
the Company. When necessary, the board of
supervisors may otherwise engage, in the name
of the Company, accounting firms to review the
financial position of the Company independently
and report directly to the relevant securities
regulatory authorities ef—the—State—Ceunell and
other relevant departments.

S . hall | . ¢
the-board-of-direetors:

Article 122 The decision-making process of the
meetings of the board of supervisors shall be as
follows: each supervisor is entitled to one vote and
the voting shall be conducted by open ballot in
writing.

The voting procedures shall be as follows: each
supervisor may choose to cast an affirmative or
veto vote or abstain from voting. Each supervisor
shall indicate his/her voting intention by choosing
one of the above. The chairman of the meeting shall
request any supervisor who fails to choose any of
the above or has chosen two or more of the above
to vote again. Refusal to do so shall be regarded
as having abstained from voting. Any supervisor
who leaves the meeting and does not return and has
not voted by choosing any of the above shall be
regarded as having abstained from voting.

Resolutions of the board of supervisors shall only
be passed by the affirmative votes of not less than
two-thirds (2/3) of the members of the board of
supervisors. Meeting minutes shall be prepared for
recording all decisions made at the meetings of the
board of supervisors, and all supervisors present at
the meetings shall sign on the meeting minutes.

All supervisors are entitled to request certain
descriptive record to be made with regard to his/her
speech in the meeting.

Article 115 The decision-making process of the
meetings of the board of supervisors shall be as
follows: each supervisor is entitled to one vote and
the voting shall be conducted by open ballot in
writing.

The voting procedures shall be as follows: each
supervisor may choose to cast an affirmative or
veto vote or abstain from voting. Each supervisor
shall indicate his/her voting intention by choosing
one of the above. The chairman of the meeting shall
request any supervisor who fails to choose any of
the above or has chosen two or more of the above
to vote again. Refusal to do so shall be regarded as

having abstained from voting. Any-superviser-whe

leaves the meeting and does not return-and has

not-veoted-by-choosing-any-of-the-above shall be
ted-as havi bstainedf ine.

Resolutions of the board of supervisors shall only
be passed by the affirmative votes of netless-than
two-thirds—(2/3) more than half of the members
of the board of supervisors. Meeting minutes shall
be prepared for recording all decisions made at
the meetings of the board of supervisors, and all
supervisors present at the meetings shall sign on the
meeting minutes.

All supervisors are entitled to request certain
descriptive record to be made with regard to his/her
speech in the meeting. Minutes of the meetings of
the board of supervisors shall be permanently
recorded as the documents of the Company.
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Article 116 The board of supervisors shall
formulate the rules of procedure of the board
of supervisors and specify the deliberation
methods and voting procedures of the board
of supervisors in order to ensure the work
efficiency and scientific decision-making of the
board of supervisors.

Article 117 A notice of the meeting of the board
of supervisors shall include the followings:

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

2) subject matters and proposals;

(3)  the date on which the notice is given.

Article 124 The supervisors shall perform their | Artiele 324-The-supervisers—shall-perform—their
supervisory duties in good faith in accordance | supervisory—duties—in—goodfaith—in—aeeordanee

with the laws, administrative regulations and the | with-thelaws;-administrative regulations-and-the
Articles. Artieles:
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Chapter 14 Qualifications and Obligations of the | Chapter14-Qualifications-and-Obligatiens-ef-the
Directors, Supervisors, General Manager and Other Direetors;-Supervisors;-General- Manager-and-
Senior Management of the Company Other-Senior-Management-of the-Company

Article 125 A person may not serve as a director, | Artiele 125-A-person-may-net-serve-as-a-direetor;
supervisor, general manager or other senior | superviser;—general—manager—or—other—senior
management of the Company if any of the | management—ef—the Company—if—any—of—the
following circumstances apply: folowing-ecireumstaneces-apply:

(1)  a person who has no or restricted capacity | H——a-person-whoe-hasne-errestricted-capaeity
for civil conduct; fareivilconduets

(2) a person who has committed an offense | 2)—a—persen—who—has—ecommitted—an—offense

of corruption, bribery, infringement of of —eorruption;—bribery;—infringement—of
property, misappropriation of property or preperty;—misapprepriation—ef—preperty
disruption of the social economic order and or—disruption—of —the—social —eeonomie
has been punished because of committing order—and—has—been—punished—beeause
such offense where five (5) years have of —committing—such—offense—where—five
not lapsed following the completion of 5)—years—have—notJapsed—following—the
the implementation of the punishment; or completion—of the—implementation—of—the
who has been deprived of his/her political punishment;—or—whe—has—been—deprived
rights for committing an offense where five of histherpolitical-rights for-ecommitting
(5) years have not lapsed following such an—effense—wherefive(5)—years—havenet
deprivation; lapsed-fellowingsuch-deprivation;

(3) a person who is a former director, factory | (3)}——a—persen—whoe—is—a—fermer—direetor;
manager or manager of a company or factory —manager —or —manager —of —a
enterprise which has entered into insolvent company —or——enterprise —which—has
liquidation due to mismanagement and he/ entered—inte—inselventliquidation—due—to
she is personally liable for the insolvency mismanagement-and-he/she—is—personally
of such company or enterprise, where three liablefor-the-inselveney-of such-eompany
(3) years have not lapsed following the date or—enterprise, —where —three (3) vears
of the completion of the insolvency and have not lapsed following the date of
liquidation of such company or enterprise; the—eompletion—of —the—insolveney—and

Kauidati £ suel ises

(4)  aperson who is a former legal representative

of a company or enterprise which had its | (4——a—persen—who—is—a—Fformer—legal

business license revoked due to violation of representative of a company or enterprise
the laws and he/she has incurred personal which—had—its—business—leense—revoked
liability, where three (3) years have not due-to-vielation-ef-the laws-and-he/she-has
lapsed since the date of the revocation of ineurred-persoenal-liability;-where-three (3)
such business license; years-have-notlapsed-sinee-the-date-of-the

(5)  a person who has a relatively large amount

of debt due and outstanding; (5)——a person—who —has —a relatively large
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(6)  a person who is under criminal investigation | (6)—a—persenr—whoe—is—under—eriminal
or prosecution by a judicial organization investigation—orproseeution-by-a—judieial
for violation of the criminal law which erganizationfor—vielation—ef-the—eriminal
investigation or prosecution has not yet law which-investigation or prosecution has
concluded; not yet concluded;

(7)  aperson who is not eligible to act as a leader | (H——a—persen—whe—is—not—eligible to—aet-as—a
of an enterprise according to the laws and leader—of—an—enterprise—aceording—to—the
administrative regulations; laws-and-administrative regulations;

(8)  anon-natural person; (8)——a non-natural person;

(9) a person convicted of the contravention | {9)——a—person—eonvieted—ofthe—econtravention
of provisions of the relevant securities of —previsions—of —the—relevant—seeurities
regulations by the relevant government regulations—by—the—relevant—government
authority, where such conviction involves authority, where such conviction-involves
fraudulent or dishonest acts, and five (5) Feanduwlent-or—dishonestaetsand{tive 59
years have not lapsed since the date of the years-have-net-lapsed-sinee-the-date-of-the
conviction; comvieton:

(10) a person who is restricted from serving | (30)—a—person—whoe—is—restrietedfrom—serving
according to the laws, regulations, acecording —to——the —laws, —regulations;
requirements of the relevant securities requirements—of —the—relevant—seeurities
regulatory departments, or the listing rules of regulatery—departments;—or—the—listing
the places where the shares of the Company rules-of-the-places—-where-the shares-of-the
are listed. Company-arelisted:
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Article 126 Independent directors shall not be in | Artiele 126Independent-direetors—shall-not-be
associated relationship with the Company or have | in—asseeciated—relationship—with—the —Company

conflict of interests with the Company or any other | er—have—eonfliet-efinterests—with—the-Company
circumstances which may hinder their independent | er—any—ether—eireumstances—which—may hinder
and objective judgment. The following persons | their—independent—and—ebjeetive—judgment:
shall not act as the independent directors of the | Fhe—felloewing—persons—shall-not—aet—as—the

Company: independent-directors-of-the Company:

(1)  the person who works in the Company or | (H)——the—persen—whe—werks—in—the Company
its related party and his/her close relatives, or—its—related—party—and—histher—elose
and persons who have important social relatives;-and-persons-whe-have-impeortant
relationship with him/her; social relationship with-him/her;

(2) the person who works in the following | 2)—the—person—whe—werks—in—the—following
institutions and his/her close relatives institations—and—his/her —elose—relatives
and persons that have important social and—persoens—thathave—impeortant—seeial
relationship with him/her: an entity that relationship—with-—-him/her:—an—entity—that
holds or controls not less than 5% of helds—oer—eontrols—motless—than—5%—ef
the shares of the Company, the top five the—shares—of the_Company;—thetopfive
corporate shareholders of the Company, and eorporate—sharehelders—of-the—Company;
an institution that has business relationship and—an—institution—that—has—business
with or is an interested party of the relationship-with-or-is-an interested party
Company; of the-Company;

(3)  a natural person holding or controlling not | 3)—a—nataral-person—holding—or—controlling
less than 1% of the shares of the Company, not—less—than—1%—eof —the—shares—of—the
or the top 10 shareholders of the Company Company;—or—the—tep—10-shareholders—of
in the capacity of natural persons, a natural the Companyinthe capacity of natural
person controlling not less than 5% of persons;—a—natural—person—eontrolling
the shares of the Company, and the close not—less—than—5% —eof the—shares—of—the
relatives of the aforementioned persons; Company;—and—the—eloserelatives—of—the

aferementioned-persons;

(4) the person providing services such as

financial, legal or consulting services to the | (4)——the—person—providing—services—such—as

Company and its related parties and the close financial, legal or consulting services to
relatives of such persons; the Company and its related parties and
the-eloserelatives-of sueh-persens;
(5) the person who falls within items (1) to (4)
during the past year; 5)—thepersen-whoe-falls-withinitems{(H-te(4
during the past years;
(6)  other persons prescribed by the CSRC, the
listing rules of the places where the shares of | (6)——eother—persons—preseribed—-by—the—CSRC;
the Company are listed and the Articles. thelisting—rules—ofthe places—where—the
shares—of-the Company-arelisted-and-the
Articles.
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Article 127 The validity of an act of a director,
general manager or other senior management on
behalf of the Company towards a bona fide third
party shall not be affected by any irregularity in his/ | party-shall-noet-be-affeeted-by-any-irregularity-in
her appointment, election or qualifications. his/her-appointment, election or qualifications.

Article 128 In addition to the obligations imposed | Artiecle—128—In—additien—te—the —eobligations
by the laws, administrative regulations or the | impesed-by-thelaws—administrativeregulations
requirements under the listing rules of the stock | er—the—requirements—under—thelisting—rules
exchanges in which the shares of the Company are | ef-the—stoek—exehanges—in—whieh—the shares—of

listed, each of the directors, supervisors, general | the-Cempany—arelisted;—each—of-the—direetors;
manager and other senior management of the | supervisors;—general-manager—and-—ether—senior

Company shall owe each shareholder the following | management—ef—the—Company—shall-ewe—each
obligations in the exercise of the functions and | shareholder—thefollowing—obligations—in—the
powers granted to him/her by the Company: exercise of the functions-and powers granted to

(1) not to cause the Company to exceed the

scope of the business stipulated in its | H)—net-te—eause—the—-Companyto—exeeed—the

business licence; seope—of—the—business—stipulated—in—its
busi k :
(2)  to act honestly in the best interest of the
Company; 2)—to—aet-henestly—in—the best-interest-ofthe
Company;

(3)  not to expropriate in any guise any property

of the Company, including (but not limited | 3)—mnet—te—expropriate—in—any —guise—any

to) any opportunities that are advantageous property-of the Company, including (but
to the Company; not-limited to) any opportunities that are
advantageousto-the Company;

(4) not to deprive shareholders of their

individual rights or interests, including (but | (4—mnet—te—deprive—shareholders—eof—their

not limited to) distribution rights and voting individual—rights—er—interests;—ineluding
rights, unless pursuant to a restructuring of (but notlimited to) distribution rights
the Company submitted to the shareholders’ and-voting rights; unless pursuant to-a
general meeting for approval in accordance restrueturing—of-theCompany—submitted
with the Articles. to—the—shareholders’—general-meetingfor
L 1 ith-the Articles.
Article 129 Directors, supervisors, general manager | Artiele—129—Direetors;—supervisers;—general
and other senior management of the Company are | manager—and—other—senier—management—of—the
obliged, in the exercise of their rights or discharge | Company—are—ebliged;—in—the—exereise—of—their
of their obligations, to perform their acts with care, | rights—er—discharge—ef —their—ebligations;—to
diligence and skill that a reasonably prudent person | perferm-their-aets—with-eare;-diligenee-and-skill
would exercise in similar circumstances. that a reasonably prudent person would exereise
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Article 130 Each of the directors, supervisors,
general manager and other senior management of
the Company shall exercise his/her powers or carry
out his/her duties in accordance with the principles
of fiduciary duty and shall not put himself/herself
in a position where his/her duty and his/her interest
may conflict. This principle includes (but not
limited to) discharging the following obligations:

(1)  to act honestly in the best interests of the
Company;

(2)  to exercise powers within the scope of his/
her functions and powers and not to act
beyond such powers;

(3) to exercise the discretion vested in him/
her personally and not to allow himself/
herself to act under the control of another
and, unless and to the extent permitted by
the laws, administrative regulations or with
the informed consent of the shareholders’
general meeting, not to delegate the exercise
of his/her discretion to others;

4) to treat shareholders of the same class
equally and to treat shareholders of different
classes fairly;

(5)  unless otherwise stipulated by the Articles
or with the informed consent of the
shareholders’ general meeting, not to enter
into any contract, transaction or arrangement
with the Company;

(6)  without the informed consent of the
shareholders’ general meeting, not to use any
property of the Company for his/her own
benefit by any means;
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(7)  not to exploit his/her position to accept | (H—mnot—te—exploit—-histher—pesition—to—aeeept
bribes or other illegal income or expropriate bribes—or—other—illegal —inecome—or
any property of the Company by any means, exproepriate-any-property-of-the Company
including (but not limited to) opportunities by-any means; including (but not limited
advantageous to the Company; to)—oppeortunities—advantageous—to—the
Company;

(8)  without the informed consent of the

shareholders’ general meeting, not to | 8)——witheut—the—infermed—eonsent—of—the

accept commissions in connection with the shareholders’>—general—meeting;,—not—to
transactions of the Company; aceept commissions-in-connection with the
transactions-of the-Company;

(9) to abide by the Articles, perform his/her
duties faithfully, protect the interests of the | {9)——te—abide-by-the-Articles;perform-histher

Company, and not to exploit his/her position duties—faithfully;—preteet—the—interests—of
and power in the Company to advance his/ the—Company;—and—net—to—expleit-histher
her own personal interests; position—and -power—in-the Company to
1 his/ L :
(10) without the informed consent of the
shareholders’ general meeting, not to | (9)—witheut—the—infermed—eonsent—of—the
compete with the Company in any form; shareholders’—general—meeting;—not—to

(11) not to misappropriate funds of the Company

or lend such funds to others, not to open | (H)—net—te—misapproepriate—funds—eof—the

accounts in his/her own name or other names Company-or-lend-sach-funds-to-ethers;not
for the deposit of the assets of the Company, to-open—aceounts—in-hisfher-ewnname-or
and not to use the assets of the Company other names—for-the-deposit-of-the-assets
as security for debts of a shareholder of the of the Company;—and-net-te—use-the-assets
Company or other individual(s); of the Company—as—seeurityfor—debts—of
a—shareholder—of the Company—or—other
(12) without the informed consent of the individual(s);
shareholders’ general meeting, not to disclose
any confidential information relating to the | 2)—witheut—the —informed—eonsent—of—the
Company acquired during his/her tenure shareholders>—general—meeting;—not—te
of office and not to use such information disclose —any —confidential —information
other than in furtherance of the interests relating to-the Company acquired during
of the Company, save that disclosure of histher-tenure-of-office-and-not-te-usesueh
such information to the court or other infermation—other—than—infurtheranee—of
governmental authorities is permitted if: the—interests—of—the—Company;—save—that
1. provided by the laws; court or other governmental authorities-is
2. required in the public interest;
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3. required in the own interests of such 3—required—in—the —own—interests
director, supervisor, general manager of —sueh—direetor;—superviser;
or other senior management. general-manager—or—other—senior
management:
Article 131 Each director, supervisor, general | Artiele131Faech—direetor;—supervisoer;—general

manager or other senior management of the | manager—or—other—senior—management—of—the
Company shall not cause the following persons | Company—shall-not-eause-the folowingpersons

or institutions (the “related persons”) to do what sttt s =

such director, supervisor, general manager or other | sach—direetor;—supervisor;—general-manager—or

senior management is prohibited from doing: other—senior—management—is—prohibited—{froem
doing:

(1) the spouse or minor children of such

director, supervisor, general manager or | (H)——the—spouse—oer—minor—children—of—such

other senior management; director, supervisor, general manager or
other senior management;
2) a trustee of such director, supervisor, general
manager or other senior management or any | 2)—a—trustee—of—such—direetor;—supervisor;
person referred to in item (1); general—manager—or—other—senior
management-or-any-personreferred-to-in
(3)  apartner of such director, supervisor, general item-(1)s
manager or other senior management or any
person referred to in items (1) and (2) above; | (3)——a—partner—of —such—direetor;—supervisoer;
general—manager—or—other—senior
(4) a company in which such director, management-or-any personreferred-to-in
supervisor, general manager or other senior items-(1)-and (2) above;
management, individually, or jointly with
any persons referred to in items (1), (2) and | (4——a—eompany—in—which—suech—direetor;
(3) above or other directors, supervisors, supervisor;—general —manager—or—eother
general manager and other senior senior—management; —individually;—er
management, have a de facto control; jointly—with—any—persens—referred—to—in
tems—(H;—2)—and—3)—abeve—or—other
(5)  the directors, supervisors, general manager directors;—supervisors;—general—manager
and other senior management of company and-ether-senior-management;-have-a-de
being controlled as referred to in item (4). facto control;
5)—the—direetors;—supervisors;,—general

— 114 —



APPENDIX IV COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF
ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Original Articles Amended Articles
Article 132 The fiduciary duties of the directors, | Artiele132-Thefidueiary-duties-of-the-direetors;
supervisors, general manager and other senior | supervisers;—general-manager—and—other—senior

management of the Company do not necessarily | management-of the-Company-denoetneeessarily
cease upon termination of their respective term | eease-upen-termination—of-theirrespeetive-term
of office. Their confidentiality obligation in | ef—effiee—Their—econfidentiality —obligation—in
relation to the trade secrets of the Company shall | relation—to—the—tradeseerets—of—theCompany
survive the termination of their term of office. | shall—survive—the —termination—of —their —term
Other obligations may continue for such period as | ef—effice—Other—obligations—may—econtinue—for
fairness may require depending on the time lapse | such—period—as—fairness—mayrequire-depending

between the termination of their terms of office | en—the—timelapsebetween—the—termination—of
and the occurrence of the event concerned, and the | their—terms—of-office—and-the-oceurrence—of-the

circumstances and conditions under which their | event—eoneerned;—and—the—eireumstaneces—and

relationships with the Company are terminated. eonditions—ander—which—theirrelationships—with
the-Coempany-are-terminated:

Article 133 Save for the circumstances prescribed | Artiele—133—Save—for—the—eirenmstanees

in Article 55 of the Articles, a director, supervisor, | preseribed—in—Avrtiecle—55—of —the—Articles;—a

general manager and other senior management | direetor;—superviser;—general—manager—and

of the Company may be relieved of liability for a | ether—senier—management-of-the-Companymay
specific breach of his/her duty with the informed | be—relieved—of—liability for—a—speeifie breach
consent of shareholders given at a shareholders’ | ef—histher—duty—with—the—infoermed—econsent—of

general meeting. shareholders—given—at—a—shareholders™—general
meeting:
Article 134 Where a director, supervisor, general | Artiele134-Where-a-direetor;supervisors;general

manager, or other senior management of the | manager;—er—other—senior—management—of—the
Company (or any of his/her close associates) is in | Company—(er—any—of-histher—elose-assoeiates)is

any way, directly or indirectly, materially interested | in—any—way;—direetly—or—indireetly;—materially
in an executed or proposed contract, transaction | interested-in—an—executed-or—propesed-eontraet;

or arrangement with the Company, (other than | transaetion—or—arrangement—with-the-Company;
the service contract of such director, supervisor, | (other-than-theservice-contract-of such-direetor;
general manager or other senior management with | saperviser;—generalmanager—or—other—senior

the Company), he/she shall declare the nature and | management—with—the —Company);—he/she
extent of his/her interests to the board of directors | shall-deelare—the nature—and—extent—ef histher

at the earliest opportunity, regardless of whether | interests-to-the-beard-of-directors-at-the-earliest
or not such matters are generally subject to the | eppertunity;regardless—of-whether-or notsueh
approval of the board of directors. matters-are generally subject to-the approval of
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Unless the interested director, supervisor, general | Hnless—the—interested—direetor;—supervisor;
manager or other senior management of the | general-manager—oer—other—senior—management
Company discloses his/her interests in accordance | ef the—Company—diseloses—his/her—interests—in
with the preceding paragraph of this Article and | aceordanee—with—the—preeeding—paragraph—of
relevant matters are approved by the board of | this—Asrtiele—and-relevant-matters—are-appreved
directors at a meeting in which such director, | by-the-board-of-directors—at-a—meeting-in—whieh
supervisor, general manager, and other senior i 5 iser; 5

management of the Company is not counted in the | ether-senier-management-of-the-Company-isnet
quorum and abstains from voting, the Company | eounted-in-the-quorum-and-abstainsfrom-veting;
shall have the right to rescind such contract, | the-Companyshall-have-therighttereseind-such
transaction or arrangement except where the other | eontraet;—transaetion—er—arrangement—exeept
party is a bona fide party acting without knowledge | where-the-ether-party-is-abenafideparty-aeting
of the breach of duty by the interested director, | witheutJcnowledge-of-the-breach-of-duty-by-the

supervisor, general manager and other senior | interested-direetor;superviser;-general-manager
management. and-ether-senioer managements

A director, supervisor, general manager or other | A-direeter;-supervisor;general-manager-or-other
senior management of the Company is deemed | sepior-management-of-the-Companyis—deemed
to be interested in a contract, transaction or | to—be—interested—in—a—econtract,—transaction—or
arrangement in which his/her related person is | arrangement—in—which-histherrelated—persoenis
interested. interested:

Article 135 If a director, supervisor, general | Artiele—135—H—a—direetor;—supervisor;—general

manager or other senior management of the | manager—or—other—senior—management—of—the
Company gives to the board of directors a notice | Company—gives—to—the—beard—ef—direetors—a
in writing before the entering into of the contract, | netice-in—writing-before-the-entering-inte—of-the
transaction or arrangement is first considered by | eontraet;—transaction—or—arrangement—is—first

the Company, stating that, by reason of the facts | eensidered—by—the Company;—stating—that;—by
specified in the notice, he/she is interested in such | reasen—of—the—faets—speeified—in—thenotiee;he/
contract, transaction or arrangement which may | she-is-interested-in-such-eontraet;transaetion-or

subsequently be made by the Company, such notice | arrangement—-which-may subsequently be-made
shall be deemed for the purpose of the preceding | by—the—-Cempany;—such—netice—shall-be-deemed
Article to be a sufficient declaration of his/her | fer—the-purpese-of-thepreceding-Articleto-bea

interests, to the extent as stated in such notice. sufficient-declaration—of-histher—interests;to-the
Article 136 The Company shall not in any manner | Artiele—3136—TFhe—Company—shall—net—in—any
pay taxes for its directors, supervisors, general | manner—pay-taxes—for-its—direetors;—supervisors;
manager or other senior management. general- manager-or-other-senior managements
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Article 137 The Company shall neither directly | Artiele 137-The-Companyshall-neither-direetly
or indirectly provide a loan to, nor provide any | er—indireetly—provide—a—loan—to,—ner—previde
guarantee in connection with a loan to directors, | any—guarantee—in—econneetion—with—a—lean—te
supervisors, general manager or other senior | direetors;-supervisoers;-general-manager-or-other
management of the Company or of its shareholders | senior—management—of—theCompany—or—of—its
or any of their respective related persons. shareholders—or—any—of-theirrespeetiverelated
persens:
However, the following circumstances are not
subject to above requirement: Heowever;—thefollowing—eireumstanees—arenet

(1)  provision of a loan or a guarantee by the

Company to its subsidiaries; H—previsien-of-aloan-or-a—guarantee by-the

(2)  provision of a loan, a guarantee or any other

funds by the Company to any of its directors, | 2)—prevision—ef—aleoan;—a—guarantee—or—any

supervisors, general manager or other senior otherfunds-by-the-Companyte-any-efits
management to finance the expenditure directors, supervisors, general manager or
incurred or to be incurred by him/her for the other—senior—management—to—finanee—the
purposes of the Company or for the purpose expenditure-ineurred-or-to-be-ineurred-by
of enabling him/her to perform his/her duties him/herfor-the purpeses—of-the-Company
properly, in accordance with the service or—for—the—purpese—of—enabling him/her
contract approved by the shareholders’ to—perform —his/her duties properly, in
general meeting; aeeordance—with—the—service—eontraet

appreved—by—the——shareholders’—general

(3) provision of a loan or a guarantee by the meeting;

Company to any of the relevant directors,

supervisors, general manager or other senior | (3)—prevision-ef-aloan-or-a—guarantee-by-the

management or their respective associates on Company-to-any-of-therelevant-direetors;
normal commercial terms, provided that the supervisors, —general manager —or —other
Company engages in the provision of loans senior—management—or—their—respeetive
and loan guarantees in its ordinary course of asseciates—on—nermal—commereialterms;
business. provided-that-the Company-engagesin-the
. £ 1 .
. " £ busi ]

Article 138 A loan made by the Company in breach | Artiele—138—A—lean—made—by—the —Company
of the preceding Article shall be immediately | in—breach—ef—the—preeeding—Article—shallbe
repayable by the recipient of the loan regardless of | immediately—repayable by the recipient—ofthe
the terms of the loan. loan regardless of the terms of the loan.
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Article 139 A guarantee provided by the Company | Artiele—139—A—guarantee—provided—by—the
in breach of the first paragraph of Article 137 shall | Company—in—breach—ofthefirst—paragraph—eof
be unenforceable against the Company, unless: Avrtiele 137 -shall- be—unenforeeable—against—the

(1) a loan advanced to a related person of

any of the directors, supervisors, general | (H——a—Jlean—advaneed—to—a—related—person—of

manager and other senior management of any—of-the-direetors;supervisors;—general
the Company or its shareholders where the manager-and-other-senior-management-of
lender was not aware of the situation when the—Company—er—its—sharehelders—where
the loan was made; the-lender-was—net-aware-of the-situation
whentheloan—wasmade:

(2)  the collateral provided by the Company has

been lawfully disposed of by the lender to a | 2)——the—eoHateral-previded—by—theCompany
bona fide purchaser. has—been—lawfully —dispesed—of—by—the

Article 140 For the purposes of the preceding | Artiele140—For—the—purpeses—of-the preeeding
Article, a guarantee includes an undertaking or | Artiele;—a—guarantee—ineludes—an—undertaking
provision of property by a guarantor to guarantee | er—provision—of —preperty—by—a—guarantor—te
the performance of obligations by the obligor. guarantee the performance of obligations by the
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Article 141 In addition to any rights and | Artiele—34l—In—addition—te—any—rights
remedies provided by the laws and administrative | and—remedies—provided—by—the—laws—and
regulations, where a director, supervisor, general | administrative—regulations;—where—a—direetor;

manager or other senior management of the | saperviser;—generalmanager—or—other—senior
Company is in breach of his/her duties to the | management-of-the-Company-is-inbreach-ofhis/
Company, the Company has a right to: her-dutiesto-the Company;—the-Company-has—a

(1) claim damages from the director, supervisor,

general manager or other senior management | (H——elaim—damages—froem—the—direetor;

for the losses suffered by the Company as a supervisor; —general -manager —or —other
result of such breach; senior management for the losses suffered
by—the —Company—as—a—result—of —such

(2)  rescind any contract or transaction entered breaeh;

into by the Company with the relevant

director, supervisor, general manager or | (2)——reseind—any—eontraet—or—transaetion

other senior management, and any contract entered-into—by the Company with the
or transaction entered into by the Company relevant —director, —supervisor, —general
with a third party, where such third party manager—or—eother—senior—management;
knows or should have known that such and—any—econtraet—or—transaction—entered
director, supervisor, general manager or the inte—by—the —Company—with—a—third
other senior management acting on behalf party,—where-such—third-party knews—er
of the Company was in breach of his/her should have known that such director;
obligations to the Company; supervisor;—general-manager—or-the-other
. . behalf_of
(3) require the relevant director, supervisor, the—Company—was—in—breach—of histher

general manager or other senior management obligations-to-the-Company;

to surrender the gains derived from the

breach of his/her duties; (3)— require the relevant director, supervisor;
general—manager—or—other—senior
(4)  recover any funds received by such director, management—to—surrender—the—gains
supervisor, general manager or the other derivedfrom-the-breach-ef histher-duties;

senior management which should have

been otherwise received by the Company, | (—reeover—any—funds—reeeived—by—suech

including (but not limited to) commissions; director, —supervisor; —general —manager
or—the other senior management which
(5) demand payment of the interest earned should have been otherwise received by
or which may have been earned by such the—Company;—including(but netlimited
director, supervisor, general manager or the to)-ecommissions;
other senior management on the funds that
should have been paid to the Company. (5)—demand payment of the interest earned
or-which-may have been earned by such
direetor;—supervisor;—general —manager
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Article 142 The Company shall enter into a | Artiele—3142—Fhe—Company—shall-enter—inte—a
contract in writing in relation to remuneration | eentraetin—writing—in—relation—to—remuneration

with each of the directors and supervisors of the | with-each-ef-the-direetors-and-supervisers-of-the
Company, which shall obtain prior approval at the | Company;—which—shall-obtain—prior—approval

shareholders’ general meeting. The remuneration | at—the—shareholders™—general—meeting— The

referred to above shall include: remunerationreferred-to-aboveshall-inelude:

(1) emoluments for acting as a director, | H——emoluments—for—aecting—as—a—direetor;
supervisor or senior management of the superviser—or—senior—management—of—the
Company; Company;

(2) emoluments for acting as a director, | 2)—emeoluments—for—acting—as—a—direetor;
supervisor or senior management of any supervisor—or—senior—management-of-any
subsidiary of the Company; subsidiary-of-the- Company;

(3) emoluments in respect of the provision | 3)——emeluments—in—respeet—of—theprovisien
of other services in connection with the of —other—services—in—connection—with—the
management of the Company and its management—of the Coempany—and—its
subsidiaries; strhstddariess

(4)  compensation to a director or supervisor for | (4)——ecompensation—to-a—direetor-or-superviser
the loss of office or retirement from office. for—theloss—ofoffice—orretirementfrom

Except under a contract mentioned above, no

proceedings may be brought by a director or | Exeept—under—a—econtract—mentioned—above;ne
supervisor for the claim of any of the aforesaid | preeeedings—may—bebrought-bya—direetor—or
benefits. supervisorfor-the-elaim-ef-any-of-the-aforesaid
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Article 143 The contract for emoluments entered | Artiele 143-The-contractfor-emoluments-entered

into between the Company and its directors or | inte—between—the—Company-and-its—direetors—or
supervisors should provide that in the event of | supervisers—should providethatin-theeventof
a takeover of the Company, the directors and | a—takeeover—of-the_Company;,—the—directors—and
supervisors of the Company shall, subject to the | supervisers—of—the—Company—shall;,—subjeet—te

prior approval of the shareholders’ general meeting, | the-prier—appreval-ef-the-sharehelders’general
have the right to receive compensation or other | meeting;-have-theright-te-reeceive-compensation
payment for loss of office or retirement. A takeover | er-ether-paymentforloss-of-office-orretirement:
of the Company as referred to above means: A-takeover-of-the Company-asreferred-to-abeve
means:

(1) a general offer made by any person to all

shareholders; H——a-general-offer made by-anyperson—to-all

shareholders;

(2) a general offer made by any person to

enable the offeror to become a “controlling | 2)——a—general—offer—made—by—any—person

shareholder” within the meaning set out in to—enable—the—offeror—to—become—a
Article 56 herein. 73 i ) s
. inArticle56-herein-

If the relevant director or supervisor does not

comply with this Article, any sum so received by | H-the—relevant-direetor—or—superviser—dees—not
him/her shall belong to those persons who have | eemply-with-this-Artiele;-any-sum-—so-reeeived-by
sold their shares as a result of their acceptance of | himther—shall- belongto-these persons—whoe-have
the offer mentioned above. The expenses incurred | seld-theirshares—as—aresult-of-their-aceeptanee

in distributing such sum on a pro rata basis shall | ef—the—effer—mentioned—above—The—expenses
be borne by the relevant director or supervisor and | ineurred-in-distributingsuch-sum-on-a—pro-rata
shall not be paid out of that sum. basis-shall-be-borne-by-the relevant-director-or
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Chapter 15 Financial and Accounting System and
Profit Distribution

Chapter 12 Financial and Accounting System, and
Profit Distribution and Audits

Article 147 The financial reports of the Company
shall be made available for inspection by the
shareholders twenty (20) days before the date of
every annual general meeting. Each shareholder
shall be entitled to obtain a copy of the financial
reports referred to in this Chapter. The financial
reports mentioned in the preceding paragraph
shall include the directors’ report, together with
the balance sheet (including the documents to be
attached to the balance sheet in accordance with the
applicable laws) and statement of profit and loss or
income and expenditure account.

The Company shall deliver the reports mentioned
in the preceding paragraph to each holder of
overseas listed foreign shares by pre-paid mail at
least twenty-one (21) days before the convening
of the annual general meeting. The address of the
recipient shall be the registered address as shown
on the register of shareholders.

Article 149 Any interim results or financial
information published or disclosed by the Company
shall be prepared and presented in accordance with
the PRC accounting standards and regulations, and
also in accordance with either the international
accounting standards or that of the place outside the
PRC where the shares of the Company are listed.

Article 150 The Company shall publish its financial
reports twice every fiscal year, that is, the interim
financial report shall be published within sixty (60)
days after the end of the first six (6) months of each
fiscal year and the annual financial report shall be
published within one hundred and twenty (120)
days after the end of each fiscal year.

Article 123 The Company shall publish itsfinaneial
reports—twiee-everyfiseal-year;—thats; the interim
finaneial report shall-be—published within two (2)
months sixty-(60)-days after the end of the first six
(6) months of each fiscal year and the annual finaneial

report shall-be—published within four (4) months

one-hundred-and-twenty(120)-days after the end
of each fiscal year. The Company shall publish its

results announcements twice every fiscal year,
that is, the interim results announcement shall be
published within two (2) months after the end of
the first six (6) months of each fiscal year and the
annual results announcement shall be published
within three (3) months after the end of each fiscal
year. If the provisions of the Listing Rules provide
otherwise, such provisions shall prevail.

Article 151 The Company shall not maintain
accounts other than those provided by the law.

Article 124 The Company shall not maintain
accounts other than those provided by the law.
The Company’s assets shall not be stored in any
accounts opened in any individual’s name.
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Article 152 When distributing the profit after tax
for a year, the Company shall set aside ten percent
(10%) of its profit after tax for the statutory reserve
fund. When the balance of the statutory reserve
fund reaches not less than fifty percent (50%) of
the registered capital of the Company, no further
allocations to the statutory reserve fund will be
required.

Where the statutory reserve fund of the Company is
insufficient to make up the losses of the Company
for the preceding year, profits of the current year
shall be applied to make up the losses before
any allocation to the statutory reserve fund in
accordance with the preceding paragraph.

After allocation to the statutory reserve fund,
subject to the approval by a resolution of a
shareholders” general meeting, the profit after
tax may also be appropriated to the discretionary
reserve fund.

After making up for the losses and making
contributions to the surplus reserve, the Company
shall distribute any remaining profits to the
shareholders in proportion to their respective
shareholdings.

Article 125 When distributing the profit after tax
for a year, the Company shall set aside ten percent
(10%) of its profit after tax for the statutory reserve
fund. When the balance of the statutory reserve
fund reaches not less than fifty percent (50%) of
the registered capital of the Company, no further
allocations to the statutory reserve fund will be
required.

Where the statutory reserve fund of the Company is
insufficient to make up the losses of the Company
for the preceding year years, profits of the current
year shall be applied to make up the losses before
any allocation to the statutory reserve fund in
accordance with the preceding paragraph.

After allocation to the statutory reserve fund,
subject to the approval by a resolution of a
shareholders’ general meeting, the profit after
tax may also be appropriated to the discretionary

reserve fund.

After making up for the losses and making
contributions to the surplus reserve, the Company
shall distribute any remaining profits to the
shareholders in proportion to their respective
shareholdings.

Article 153 The profits shall not be distributed until
the Company has made up for its losses and made
contributions to the statutory reserve fund.

Article 126 The profits shall not be distributed until
the Company has made up for its losses and made
contributions to the statutory reserve fund.

If the shareholders’ general meeting violates
the provisions of the preceding paragraph by
distributing profits to shareholders before the
Company makes up for losses and withdraws
the statutory reserve fund, shareholders must
return the profits distributed in violation of the
regulations to the Company.

Shares of the Company held by the Company do
not participate in the distribution of profits.
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Article 154 The capital reserve fund includes the
following items:

(1)  premium received when shares are issued at
a premium over their par value;
(2) any other income required to be included

in the capital reserve fund by the finance
regulatory department of the State Council.

Council.

Article 155 The reserve of the Company shall
only be applied for making up for losses of
the Company, expansion of the production and
operation of the Company or conversion to capital
increment of the Company.

Where the reserve is converted into capital subject
to the approval by a resolution of the shareholders’
general meeting, new shares distributed or the
increase in the nominal value per share shall be in
proportion to their then shareholding. Where the
statutory reserve fund is converted into capital, the
balance of such reserve shall not fall below twenty-
five percent (25%) of the registered capital of
the Company prior to such conversions to capital
increment.

Article 127 The reserve of the Company shall
enly may be applied for making up for losses of
the Company, expansion of the production and
operation of the Company or conversion to capital
increment of the Company. However, the capital
reserve shall not be used to cover the Company’s
losses.

Where the reserve is converted into capital subject
to the approval by a resolution of the shareholders’
general meeting, new shares distributed or the
increase in the nominal value per share shall be in
proportion to their then shareholding. Where the
statutory reserve fund is converted into capital, the
balance of such reserve shall not fall below twenty-
five percent (25%) of the registered capital of
the Company prior to such conversions to capital
increment.

Article 157 Cash dividends and other payments
payable by the Company to the holders of
domestic shares shall be declared in Renminbi.
Cash dividends and other payments payable by
the Company to the holders of overseas listed
foreign shares shall be denominated and declared
in Renminbi and paid in Hong Kong dollars. The
Company shall arrange the foreign currency for
the payment of cash dividends and other payments
payable to the shareholders of overseas listed
foreign shares in accordance with the foreign
exchange management related regulations of the
PRC.

Article 129 Cash dividends and other payments
payable by the Company to the holders of
domestic shares shall be declared in Renminbi.
Cash dividends and other payments payable by
the Company to the holders of overseas listed
foreign shares shall be denominated and declared
in Renminbi and may be paid in foreign currency
or Renminbi Heng Keng-dellars. The Company
shall arrange the foreign currency for the payment
of cash dividends and other payments payable to
the shareholders of overseas listed foreign shares in
accordance with the foreign exchange management
related regulations of the PRC.
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Article 158 Unless otherwise provided in the laws
or administrative regulations, the Company shall
adopt the average of the mid-price of the relevant
currencies as quoted by the People’s Bank of China
for the week immediately before the date on which
the dividends and other payments were declared
as the exchange rate to calculate the dividends and
other payments which are payable in Hong Kong
dollars.

Article 130 Unless otherwise provided in the laws
or administrative regulations, the Company shall
adopt the average of the mid-price of the relevant
currencies as quoted by the People’s Bank of China
for the week immediately before the date on which
the dividends and other payments were declared
as the exchange rate to calculate the dividends
and other payments which are payable in foreign

currency Hoeng Keng-dellars.

Article 160 The Company shall appoint receiving
agents on behalf of the holders of overseas listed
foreign shares. The receiving agents shall receive
on behalf of such shareholders dividends declared
and all other payments payable by the Company in
respect of their overseas listed foreign shares.

The receiving agents appointed by the Company
shall be in compliance with the requirements of the
laws or the rules of the stock exchange of the place
where it is listed.

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

Article 132 The Company shall appoint one or
more receiving agents overseas to be responsible
for receiving dividends declared by the Company
on its securities listed on such stock exchange
and other payments payable by the Company,
and such payments shall be held by the receiving
agents on behalf of the holders of such securities
pending payment to such holders.

The receiving agents appointed by the Company
shall be in compliance with the requirements of the
laws or the rules of the stock exchange of the place
where it is listed.
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Where the Company issues dividend warrants | Where—the—Company—issues—dividend—warrants
to the shareholders by post, the Company may | te—the—shareholders—bypeost;—the Companymay

cease the issue of dividend warrants by post if the | eease—the—issue—of-dividend—warrants—bypostif
dividend warrants have not been claimed for two | the-dividend-warrantshave not-been-claimed-for
(2) consecutive times. However, the Company may | twe-(2)-eonsecutive-times-However;-the-Company
exercise such right after the first occasion on which | may-exereise-suehright-after-the first-oceasion-on
such a warrant is returned undelivered. which-saeh-a-warrantisreturned-undelivered:

The right of the Company to sell the shares of | The-right-of-the-Companyto—sell-the shares—of
untraceable shareholders shall not be exercised | untraceable-shareheolders—shall- net-be-exercised

unless: unless:

(1)  during a period of twelve (12) years at | (H)——during—a—period—oftwelve—(12)—years—at
least three (3) dividends in respect of the least-three(3)-dividends—inrespeet-of-the
shares in question have become payable and shares—in—question—havebecomepayable
no dividends during that period has been and-ne—dividends—duringthatperiod-has
claimed; and been-elaimed;and

(2)  on expiry of the period of twelve (12) years, | 2)——on—expiry—of—theperiod—of twelve—(12)
the Company gives notice of its intention to years;—the—Company—gives—notiece—of—its
sell the shares by way of an advertisement intention—to—selthe shares by—-way—ofan
published in the newspaper (as defined in the advertisement-published-in-the newspaper
Listing Rules) and notifies the Hong Kong (as—defined—in—theListingRules)—and
Stock Exchange of such intention. netifies-the Hong Keong-Stoek Exehange-of

Subject to the laws and regulations of the PRC,
the Company may exercise the power to forfeit | Subjeet-to-thelaws-and-regulations—of-the PRC;
unclaimed dividends (or retain the dividends for | the-Cempanymayexercise-the-power—toforfeit
any purpose of the Company), but such power shall | unelaimed-dividends—(orretain-the-dividendsfor

not be exercised unless the relevant time period has | any—purpese—of-the-Company);—but-such—poewer
lapsed. shall- not be exercised unless the relevant time

The board of directors may decide that any amount

paid up in advance of calls on any share may | Fhe—board—ef—directors—may—decide—that—any
carry interest but shall not entitle the holder of the | ameunt—paid—up—in—advanee—of—ealls—on—any
share to participate in respect thereof in a dividend | share—may—earry—interest—but—shall-net—entitle
subsequently declared. the-holder-of-the share-to—participate—in—respeet

Article 133

1) The Company shall establish an internal
audit system staffed by professional
auditors to conduct internal audit and
supervision of the Company’s financial
income and expenditure, as well as its
economic activities.

(2)  The internal audit system of the Company
and the duties of the auditors shall be
implemented after approval by the board
of directors. The person in charge of the
audit shall be accountable and report to
the board of directors.
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Chapter 16 Appointment of Accounting Firms

Chapter 13 Appointment of Accounting Firms

Article 161 The Company shall appoint an
independent accounting firm which complies with
the relevant regulations of the PRC to audit the
annual financial reports and review other financial
reports of the Company.

The first accounting firm engaged by the Company
may be appointed by the inauguration meeting
before the first annual general meeting and the
accounting firm appointed shall hold office until the
conclusion of the first annual general meeting.

If the inauguration meeting does not exercise
its functions and powers in accordance with the
preceding paragraph, the board of directors shall
exercise such functions and powers.

Article 134 The Company shall appoint an
independent accounting firm which complies with
the relevant regulations of the PRC to audit the
annual financial reports and review other financial
reports of the Company.

preceding paragraph, the board of directors

Article 162 The accounting firm appointed by the
Company shall hold office from the conclusion
of the annual general meeting at which the
appointment is made until the conclusion of the
next annual general meeting.

Article 135 The accounting firm appointed by the
Company shall hold office from the conclusion
of the annual general meeting at which the
appointment is made until the conclusion of the
next annual general meeting.
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Article 163 The accounting firm appointed by the
Company shall have the following rights:

(1)  the right to review the books, records or
vouchers of the Company at any time, and
to require the directors, general manager and
other senior management of the Company
to provide any relevant information and
explanation thereof;

(2) the right to the Company to
take all reasonable steps to obtain from
its  subsidiaries
explanation as
discharge of its duties;

require

and
the

information
necessary for

such
are

(3)  the right to attend the shareholders’ general
meetings and to receive all notices of,
and other communications relating to, any
shareholders” general meeting which any
shareholder is entitled to receive, and to be
heard at any shareholders’ general meeting
in relation to the matters concerning its role

as the accounting firm of the Company.

Article 136 The accounting firm appointed by the
Company shall have the following rights:

(1)  the right to review the books, records or
vouchers of the Company at any time, and
to require the directors, general manager and
other senior management of the Company
to provide any relevant information and
explanation thereof;

(2) the right to the Company to
take all reasonable steps to obtain from
its  subsidiaries

require

and
the

information
necessary for

such
explanation as
discharge of its duties;

are

(3)  the right to attend the-sharehelders’general
. ! . I . £ and
\ C lai ’
hareholders? ] . hiel
shareholder-is entitled to receive, and to be
heard at any shareholders’ general meeting
in relation to the matters concerning its role

as the accounting firm of the Company.

Article 164 If the position of the accounting firm
becomes vacant, the board of directors may appoint
an accounting firm to fill such vacancy before the
shareholders’ general meeting is held. However, if
there is other accounting firm holding the position
of the Company while such vacancy exists, such
accounting firm may continue to act.

Article 137 If the position of the accounting firm
becomes vacant, the board of directors may appoint
an accounting firm to fill such vacancy before the
shareholders’ general meeting is held. Hewever;
i . 1 ino_fi holdi I
o £ the C hil I
ists, suel inofi . i

Article 165 The shareholders’ general meeting
may, by ordinary resolution, remove an accounting
firm prior to the expiration of its term of office,
notwithstanding the stipulations in the contract
between the Company and such accounting firm,
but without prejudice to the accounting firm’s right,
if any, to claim damages from the Company in
respect of such removal.

Article 138 (first sentence) The shareholders’
general meeting has the right to dismiss
the accounting firm by ordinary resolution
before the expiration of its term of office.
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Article 166 The remuneration of an accounting
firm or the manner in which such accounting firm
is to be remunerated shall be determined by the
shareholders’ general meeting. The remuneration

Article 138 (second sentence) The remuneration
of an accounting firm or the manner in which
such accounting firm is to be remunerated shall be
determined by the shareholders’ general meeting.

of the accounting firm appointed by the board | The—remuneration—of —the —accounting—firm
of directors shall be determined by the board of | appeinted—by—the beard—ef-directors—shall-be
directors. determined-by-the board-of-direetors:

Article 167 The Company’s appointment, removal | Artiele—167—The—Company’s—appeintment;

and non-reappointment of an accounting firm shall
be resolved by the shareholders’ general meeting.

Where a resolution at a shareholders’ general
meeting is proposed to appoint as the accounting
firm other than an incumbent accounting firm, to
fill a casual vacancy in the office of the accounting
firm, to reappoint as accounting firm a retiring
accounting firm who was appointed by the board of
directors to fill a causal vacancy, or to remove an
accounting firm before the expiration of its term of
office, the following provisions shall apply:

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

(2) If the accounting firm resigning from its
post makes representations in writing
and requests the Company to notify its
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 fact of the
representations having been made by
the accounting firm that is resigning
from its post;

2. send a copy of the representations
as an attachment to the notice to the
shareholders by the method specified
in the Articles.
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(3)  If the representations of the accounting firm
are not sent in accordance with the item
(2) of this Article, the relevant accounting
firm may require that the representations be
read out at the meeting, and make a further
explanation.

(4)  An accounting firm which is resigning from
its post shall be entitled to attend:

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

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

3. any shareholders’ general meeting
convened on its resignation.

An accounting firm which is resigning from its post
shall be entitled to receive all notices of, and other
communications relating to, any such meetings,
and to be heard at any such meetings in relation to
matters concerning its role as the former accounting
firm of the Company.

Article 168 If the Company proposes to remove or
not to reappoint the accounting firm, it shall notify
the accounting firm in advance, and the latter has
the right to state its opinions at the shareholders’
general meeting. If the accounting firm resigns, it
shall explain at the shareholders’ general meeting
whether there is any irregularity in the Company.

Article 139 If the Company proposes to remove or
not to reappoint the accounting firm, it shall notify
the accounting firm in advance, and the latter has
the right to state its opinions at the shareholders’
general meeting. If the accounting firm resigns, it
shall explain at the shareholders’ general meeting
whether there is any irregularity in the Company.
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The accounting firm may resign by placing the | The-aecountingfirmmayresign-by placing-the
written notice at the domicile of the Company. | written—netice—at-the-domicile-of the-Company-

The notice shall take effect on the date of its being | Fhe—notice—shall-take—effeet—on—the—date—of—its

placed at the domicile of the Company or at a later | beingplaced-at-the-domiecile-of the- Company-or
date as stated in the notice. The notice shall include | at-alater-date-as-stated-in-the netice—Thenetice

the following statements: shall-inelude-the fellowing statements:

(1)  a statement to the effect that there are no | (H——a—statement—to—the—effect—that—there—are
circumstances connected with its resignation ne—eireumstanees—eonneeted—with—its
which it considers should be brought to the resignation-which-it considers should be
notice of the shareholders or creditors of the brought to-the notice of the shareholders
Company; or or-ereditors-of the-Company;-or

(2)  a statement of any such circumstances. 2)—a-statement-of any-sach-eirenmstanees:

The Company shall send the copy of the written | The-Company-shall-send-the-copy-of-the-written
notice mentioned in the preceding paragraph of this | netice-mentioned-in-the precedingparagraph-of
Article to the relevant competent authority within | this-Article-to-therelevant-competent-autherity
fourteen (14) days upon receiving it. In the event | withinfeurteen—14)-days—upen—reeeiving—it—In
that the notice contains the statements as referred to | the-event-that-the netice-contains-the-statements
in item (2) above, the Company shall also make the | as—referred—te—in—item—(2)-abeve;—the Company
aforementioned copy available at the Company for | shall—alse—make—the —aferementioned—eopy
inspection by the shareholders and send the same to | available-at-the Company for-inspeetion-by-the
each holder of the overseas listed foreign shares by | sharehelders—and-send-the-same—to—each-helder
pre-paid post. The address of the recipient shall be | ef-the-everseaslistedforeign-shares-by pre-paid
the registered address as shown on the register of | pest—The-address—ef-the—reeipient—shall-be—the
shareholders. registered—address—as—shown—on—theregister—of

Where the accounting firm’s notice of resignation

contains a statement subject to explanation, it | Where—the—aeeounting—firm’s—neotice—eof
may require the board of directors to convene an | resignation—eontains—a—statement—subjeet—to
extraordinary general meeting for the purpose | explanation;—it—may—require—the—beard—of
of receiving an explanation of the circumstances | direeters—te—eonvene—an—extraordinary—general
relating to its resignation. meeting —for —the —purpose —of —receiving —an
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Chapter 17 Merger and Division of the Company

Chapter 14 Merger and Division of the Company

Article 169 In the event of the merger or division of
the Company, a plan shall be proposed by the board
of directors and shall be approved in accordance
with the procedures prescribed in the Articles, and
the relevant approval procedures shall be carried
out in accordance with the law. Shareholders
who oppose the plan for merger or division of
the Company shall have the right to request the
Company or the shareholders consenting such plan
to purchase their shares at a fair price.

A special document shall be prepared in respect
of the resolution of the Company on the merger or
division, for inspection by the shareholders.

The aforesaid document shall also be sent by post
or other means stipulated in the Articles to the
holders of overseas listed foreign invested shares.

Article 140 In the event of the merger or division of
the Company, a plan shall be proposed by the board
of directors and shall be approved in accordance
with the procedures prescribed in the Company
Law and the Articles, and the relevant approval
procedures shall be carried out in accordance with
the law. Shareholders who oppose the plan for
merger or division of the Company shall have the
right to request the Company or the shareholders
consenting such plan to purchase their shares at a
fair price.

A special document shall be prepared in respect
of the resolution of the Company on the merger or
division, for inspection by the shareholders.

The—aforesaid—document—shall-also—-be—sent—by
! ivulated—in_theArticl

he_hold ¢ listed_foreieni ,
shares.

Article 170 Merger of the Company may be
effected either by way of absorption or by the
establishment of a new entity.

In the event of merger, the merging parties shall
execute a merger agreement and prepare a balance
sheet and a list of assets. The Company shall notify
its creditors within ten (10) days from the date
of the Company’s resolution on merger and shall
publish a public notice in the newspaper(s) within
thirty (30) days from the date of the Company’s
resolution on merger. A creditor has the right,
within thirty (30) days upon the receipt of such
notice from the Company or, for creditors who
do not receive the notice, within forty-five (45)
days of the date of the public notice, to demand
that the Company repay its debts or provide a
corresponding security for such debt.

After the merger, the creditors’ rights and
indebtedness of each merging party shall be
assumed by the surviving company after the merger
or the newly established company.

Article 141 Merger of the Company may be
effected either by way of absorption or by the
establishment of a new entity.

In the event of merger, the merging parties shall
execute a merger agreement and prepare a balance
sheet and a list of assets. The Company shall notify
its creditors within ten (10) days from the date
of the Company’s resolution on merger and shall
publish a public notice in-the-newspaper(s) within
thirty (30) days from the date of the Company’s
resolution on merger. A creditor has the right,
within thirty (30) days upon the receipt of such
notice from the Company or, for creditors who
do not receive the notice, within forty-five (45)
days of the date of the public notice, to demand
that the Company repay its debts or provide a
corresponding security for such debt.

After the merger, the creditors’ rights and
indebtedness of each merging party shall be
assumed by the surviving company after the merger
or the newly established company.
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Article 171 When the Company is to be divided, its
assets shall be divided accordingly.

In the event of the division of the Company, the
parties to such division shall execute a division
agreement and prepare a balance sheet and a
list of assets. The Company shall notify its
creditors within ten (10) days from the date of
the Company’s resolution on division and shall
publish a public notice on the newspaper(s) within
thirty (30) days from the date of the Company’s
resolution on division.

Indebtedness of the Company prior to the division
shall be assumed by the companies which exist
after the division in accordance with the agreement
reached.

Article 142 When the Company is to be divided, its
assets shall be divided accordingly.

In the event of the division of the Company, the
parties to such division shall execute a division
agreement and prepare a balance sheet and a
list of assets. The Company shall notify its
creditors within ten (10) days from the date of
the Company’s resolution on division and shall
publish a public notice en-the-newspaper(s) within
thirty (30) days from the date of the Company’s
resolution on division.

Indebted £ 4 c . \
Livisi hall 1 \ .
hiel . £ } Yivisi . !

with—the—agreement—reached: The companies
which exist after the division shall be jointly
and severally liable to the indebtedness of the
Company prior to the division, unless otherwise
agreed in a written agreement between the
Company and its creditors on the settlement of
debts prior to the division.
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Chapter 18 Dissolution and Liquidation of the
Company

Chapter 15 Dissolution and Liquidation of the
Company

Article 173 The Company shall be dissolved and
liquidated in accordance with the laws upon the
occurrence of any of the following events:

(H expiry of the valid term of the business;

2) a resolution for dissolution is passed by
shareholders’ general meeting;

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

4 the Company is declared bankrupt in
accordance with the laws due to its failure
to repay debts due;

5) revocation of business license, being
ordered to close down, or being dissolved
in accordance with the laws;

(6) a court order of dissolution of the Company

by the people’s court in accordance with
Section 182 of the Company Law.

Article 144 The Company shall be dissolved and
liquidated in accordance with the laws upon the
occurrence of any of the following events:

(1) expiry of the valid term-of the business

expiry of the valid term of the business

stipulated in the Articles or other
reasons for dissolution specified in the
Articles;

2) a resolution for dissolution is passed by
shareholders’ general meeting;

3) dissolution is necessary due to a merger or

division of the Company;

4 he_C is—deelared—banl .
! ith—the_1 ! .
failure-to-repay-debts-due;
5)(4) revocation of business license, being
ordered to close down, or being dissolved
in accordance with the laws;

Company by the people’s—court —in

aecordanee—with—Seetien—182—of—the

Company Law:
5 where the Company encounters
major difficulties in its operation and
management and its continuation may
cause substantial loss to the interests
of shareholders, and no solution can
be found through any other channel,
shareholders holding not less than ten
percent (10%) of the voting rights of
all shareholders of the Company may
request the people’s court to dissolve the

Company.
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Article 175 In the case of dissolution of the
Company under items (1), (2), (5) and (6) of Article
173, a liquidation committee shall be formed within
fifteen (15) days thereafter and the members of the
liquidation committee shall be determined by the
shareholders” general meeting through ordinary
resolution. Where a liquidation committee is not
established in accordance with the schedule, the
creditors may apply to the people’s court to appoint
the relevant personnel to establish a liquidation
committee to proceed with the liquidation.

In the case of dissolution of the Company under
item (4) of Article 173, the people’s court shall,
in accordance with the relevant legal provisions,
organize the shareholders, the relevant authorities
and the relevant professionals to establish a
liquidation committee to carry out liquidation.

Article 146 In the case of dissolution of the
Company under items (1), (2), (4) € and (5) ¢6)
of Article 73 144, a liquidation committee shall
be formed within fifteen (15) days thereafter to
proceed with the liquidation, and the liquidation
committee shall be composed of directors
or persons determined by the shareholders’
general meeting. and—the—members—of—the
hareholders’ 1 . ! 1 "
reselution: Where a liquidation committee is not
established in accordance with the schedule, the
creditors may apply to the people’s court to appoint
the relevant personnel to establish a liquidation
committee to proceed with the liquidation.
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Article 176 Where the board of directors proposes
to liquidate the Company due to causes other
than the liquidation as a result of declaration of
insolvency, the board of directors shall include a
statement in its notice convening a shareholders’
general meeting to consider the proposal to the
effect that, after making full inquiry into the affairs
of the Company, the board of directors is of the
opinion that the Company will be able to pay its
debts in full within twelve (12) months from the
commencement of the liquidation.

Upon the passing of the resolution by the
shareholders’ general meeting for the liquidation of
the Company, all functions and powers of the board
of directors shall cease.

The liquidation committee shall act in accordance
with the instructions of the shareholders’ general
meeting to make a report at least once a year to
the shareholders’ general meeting on the income
and expenditure of the liquidation committee, the
business of the Company and the progress of the
liquidation, and to present a final report to the
shareholders’ general meeting on completion of the
liquidation.

Article 177 The liquidation committee shall notify
the creditors within ten (10) days from the date of
its establishment and publish public announcements
in the newspapers within sixty (60) days. The
creditors may declare their claims to the liquidation
committee within thirty (30) days of the receipt
of the above notice or within forty five (45) days
after the public announcements are made if no such
notice is received. Creditors declaring their claims
shall provide details of the claims and the relevant
proof. The liquidation committee shall register such
claims. During the period of declaration of claims,
the liquidation committee shall not repay any debts
to the creditors.

Article 147 The liquidation committee shall notify
the creditors within ten (10) days from the date of
its establishment and publish public announcements
in—the—newspapers within sixty (60) days. The
creditors may declare their claims to the liquidation
committee within thirty (30) days of the receipt
of the above notice or within forty five (45) days
after the public announcements are made if no such
notice is received. Creditors declaring their claims
shall provide details of the claims and the relevant
proof. The liquidation committee shall register such
claims. During the period of declaration of claims,
the liquidation committee shall not repay any debts
to the creditors.
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)

©))

3)

“)

(5)

(6)

(7

Article
exercise the following functions and powers during
the liquidation period:

178 The liquidation committee shall

to take stock of the Company’s assets and to
prepare a balance sheet and a list of assets;

to notify creditors by notice or public
announcement;

to deal with any outstanding business of the
Company related to the liquidation;

to pay any tax overdue;

to settle the claims and debts of the

Company;

to handle the surplus assets of the Company
after the full repayment of its debts;

to represent the Company in civil litigation.

Article

148 The liquidation committee shall

exercise the following functions and powers during
the liquidation period:

(1

)

3)

“)

&)

(6)

(7

to take stock of the Company’s assets and to
prepare a balance sheet and a list of assets;

to notify creditors by notice or public
announcement;

to deal with any outstanding business of the
Company related to the liquidation;

to pay any tax overdue and tax arising from
the liquidation process;

to settle the claims and debts of the

Company;

to handle the surplus assets of the Company
after the full repayment of its debts;

to represent the Company in civil litigation.
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Article 179 After the liquidation committee has
taken stock of the assets of the Company and
prepared a balance sheet and a list of assets, it shall
formulate a liquidation plan and submit such plan
to the shareholders’ general meeting or the relevant
competent authorities for confirmation.

After the payment of liquidation fee, the assets of
the Company shall be distributed in the following
sequence: (i) the wages of employees and labor
insurance expenses; (ii) tax owed; (iii) bank loans,
corporate bonds and other debts of the Company.

The remaining assets of the Company, after paying
off all the debts and expenses as prescribed by
the preceding paragraph, shall be distributed in
accordance with the classes of the shares and in
proportion to the number of shares held by the
shareholders in the following sequence:

(1)  if there are any preference shares, they shall
be initially allocated to the shareholders of
preference shares at the nominal value of the
preference shares. If it is unable to return
the share capital of the preference shares in
full, they shall be allocated by the proportion
of the shareholding of such shareholders of
preference shares;

(2)  they shall be allocated at the proportion of
the holders of ordinary shares.

During the liquidation, the Company shall not
commence any new business activities.

Article 149 After the liquidation committee has
taken stock of the assets of the Company and
prepared a balance sheet and a list of assets, it
shall formulate a liquidation plan and submit such
plan to the shareholders’ general meeting or the

relevant-competent-autherities-people’s court for

confirmation.

The remaining assets of the Company, after paying

off —all the debts and expenses—as preseribed
by—the—preeceding—paragraph; the liquidation

expenses, employee salaries, social insurance
expenses, and statutory compensation, paying
the outstanding taxes, and paying off the
Company’s debts, shall be distributed by the
Company in—aeecordanee—with—the—elasses—eof
the—shares—and in proportion to the number of
shares held by the shareholders in—thefeHewing
sequenee:.

commenece—any—hew—business—aetivities: During
the liquidation, the Company shall continue
to exist, but shall not carry out any business
activities unrelated to the liquidation. The
property of the Company shall not be distributed
to the shareholders until it has been liquidated in
accordance with the preceding paragraph.
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Article 180 If, after sorting out the Company’s
assets and preparing a balance sheet and a list of
assets in connection with the liquidation of the
Company due to its dissolution, the liquidation
committee discovers that the Company’s assets are
insufficient to repay the Company’s debts in full, it
shall immediately apply to the people’s court for a
declaration of bankruptcy.

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

Article 150 If, after sorting out the Company’s
assets and preparing a balance sheet and a list of

assets in—eonneetion—with—the liquidation—efthe
Company—due—to—its—disselution, the liquidation

committee discovers that the Company’s assets are
insufficient to repay the Company’s debts in full, it
shall immediately apply to the people’s court for
a declaration of bankruptcy in accordance with
the law.

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

Article 181 Following the completion of the
liquidation of the Company, the liquidation
committee shall prepare a liquidation report, a
statement of the income and expenses and financial
accounts, which shall be verified by PRC certified
public accountants and then submitted to the
shareholders” general meeting or the relevant
competent authorities for confirmation.

The liquidation committee shall, within thirty (30)
days after the confirmation by the shareholders’
general meeting or the relevant competent
authorities, submit the above-mentioned documents
to the company registration authority and apply for
cancellation of registration of the Company, and
announce the termination of the Company.

Article 150 Following the completion of the
liquidation of the Company, the liquidation
committee shall prepare a liquidation report, a
statement—of —the —income —and—expenses—and
finaneialaeeounts; which shall be verified—by
submitted to the shareholders’ general meeting or
the-relevant-eompetent—autherities the people’s
court for confirmation. The Company shall also
submit it to the company registration authority,
apply for cancellation of company registration,
and announce the termination of the Company.
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Article 151 Members of the liquidation
committee shall perform their duties faithfully
and fulfill their liquidation obligations in
accordance with the law.

Members of the liquidation committee shall not
abuse their authority to accept bribes or other
illegal income or misappropriate the property of

the Company.

Any member of the liquidation committee who
willfully or through gross negligence causes
losses to the Company or its creditors shall be
liable for compensation.

Article 152 If the Company is declared bankrupt
in accordance with the law, it shall carry out
bankruptcy liquidation in accordance with the
laws on enterprise bankruptcy.

Chapter 19 Amendments to the Articles
of the Company

Chapter 16 Amendments to the Articles
of the Company

Article 184 Amendments to the Articles involving
the contents of the Mandatory Provisions and
Circular of CSRC shall become effective upon
approvals by the company approval department
authorized by the State Council and the CSRC.
If there is any change relating to the registered
particulars of the Company, application shall be
made for registration of the changes in accordance
with the laws.

Article 155 Amendments to-the Articles-involving
! ¢ the Mand Provisi 1
Cireul ¢ CSRC_shall} ffecti
approvals-bythe-company-approval-department
If there is any change in the Articles relating to the
registered particulars of the Company, application
shall be made for registration of the changes in
accordance with the laws.
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Chapter 20 Notices

Chapter 17 Notices

Article 185 Notices of the Company may be
delivered by the following means:

(1) by hand;

(2) by post;

3)

by facsimile or email;
(4) by public announcement on websites or
newspapers designated by the Company and
the stock exchanges, as permitted under the
laws, regulations and the listing rules of the
place where the shares of the Company are
listed;

(5) by other ways as agreed in advance between
the Company and the addressee or as
accepted by the addressee after the receipt of
the notice;

(6) by any other means as accepted by the laws,
regulations, relevant regulatory authorities in
the place where the shares of the Company
are listed or as prescribed in the Articles.

Article 156 Notices of the Company may be
delivered by the following means:

(1) by hand;

(2) by post;

3)

by facsimile or email;
(4) by public announcement on websites or
newspapers designated by the Company and
the stock exchanges, as permitted under the
laws, regulations and the listing rules of the
place where the shares of the Company are
listed;

(5) by other ways as agreed in advance between
the Company and the addressee or as
accepted by the addressee after the receipt of
the notice;

(6) by any other means as accepted by the laws,
regulations, relevant regulatory authorities in
the place where the shares of the Company
are listed or as prescribed in the Articles.

Article 186 Unless as otherwise stipulated in
the Articles, any notice, information or written
statement issued by the Company to holders of
overseas listed foreign invested shares shall be
delivered by hand or sent by pre-paid post to each
of the holders of overseas listed foreign invested
shares at their respective registered address.

Article 157 Where a notice of the Company
is served by way of announcement, upon the
publication of such announcement, all relevant
persons shall be deemed to have received the
notice. Unless—as—eotherwise—stipulated—in—the
\rticles, ice—inf . .
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Article 187 In the event that the notice is delivered
by post, the Company is only required to address
the mail clearly, prepay the postage, and put the
notice in the envelope. The envelope containing
the notice will be deemed as having been delivered
when it is put into the mailbox, and being received
in forty eight (48) hours after it is mailed.

Article 158 Where a notice of the Company
is delivered by hand, the addressee shall sign
(or seal) on reply slip and the date of receipt
shall be deemed as the date of service; where
a notice of the Company is delivered by mail
the second (2nd) working day from the date of
delivery to the post office shall be deemed as the
date of service; where a notice of the Company
is delivered by announcement, the first day on
which such announcement is published shall be
deemed as the date of service. In-the-event-that

the neotice is delivered by post; the Company

Article 188 Any notice, document, information
or written statement sent to the Company by the
shareholders or directors shall be delivered by
hand or registered mail to the legal address of the
Company.

Article 159 The accidental omission to give
notice of a meeting to, or the failure to receive
the notice of a meeting by, any person entitled
to receive such notice, shall not invalidate the
meeting and the resolutions adopted in the
meeting. Any-netice,—document;—information—or
written—statement—sent—to—theCompanyby—the

Article 189 For the purpose of proving that any
notice, document, information or written statement
has been sent to the Company by the shareholders
or directors, evidence shall be provided showing
that such notice, document, information or written
statement has been delivered within the period
specified for delivering the same by ways specified
herein; in the case of delivery by hand, the
confirmation of receipt of the Company shall be
provided; in the case of delivery by registered mail,
supporting document showing that the mail has
been prepaid and sent to the correct address shall be
provided.
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Article 190 Shareholders of the overseas listed | Article190-Sharecholders—of-the—overseaslisted

shares of the Company may, by notice in writing, | shares-ef-the-Company may; by netice-in-writing;
choose to receive the corporate communications | ehoese-to—reeeive-the-corporate-communieations
that shall be dispatched by the Company to | that—shall-be—dispatched—bytheCompany—te
shareholders by electronic means or by mail and | sharehelders-by-eleetronic- means-or-by mail-and

shall also specify whether they wish to receive | shall-alse—speeify—whether—they—wish—to—reeeive
the English version only or the Chinese version | the-English—version-enly-or-the-Chinese—version
only or both the English and Chinese versions. | enly-er—beth-the English-and-Chinese—versions:

Shareholders of the overseas listed shares of the | Shareholders—of-the-overseaslisted-shares—of-the

Company may, by reasonable notice in writing | Company—may;— by reasonablenetice—in—writing
served on the Company in advance, change their | served—en—the—Company—in—advanee;—change

choices as to the manner of receiving and language | their-cheices—as—to-the-manner-of reeeivingand
version of the aforesaid corporate communications | language—version—of —the—aferesaid—ecorporate
following proper procedures. communicationsfollowingproper-proecedures:

If the Company has obtained the shareholders’ | H-the-Company has—ebtained-the-sharehelders”
prior written consent or deemed consent in | prier—written—eonsent—or—deemed—eonsent

accordance with the relevant laws and regulations | in—aeeerdanee—with—the—relevant—laws—and
and the Listing Rules (as amended from time | regulations—and—the Listing Rules—(as—amended
to time) to dispatch corporate communications | frem—time—to—time)—to—dispatch—ecorporate
(including but not limited to circulars, annual | eommunieations—(including—but—mot—limited
reports, interim reports, quarterly reports, notices i 5 i i 5
of shareholders’ general meetings, and other | quarterly—reports;—neotices—of —sharehelders’
corporate communication as specified in the Listing | general—meetings;—and—eother—ecorporate
Rules) to its shareholders by electronic means, | eommunieation—as—speeified—in—the—Listing
notwithstanding other provisions contained in the | Rules)-te—its—sharehelders—by—eleetronie-means;

Articles, the Company may dispatch corporate | netwithstanding—ether—provisions—eontained
communications to the shareholders of overseas | in—the—A+xticles;—the —Company—may—dispateh
listed shares by electronic means only. corporate communications to-the shareholders of
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Chapter 21 Settlement of Disputes Chapter21-Settlement-of Disputes

Article 191 The Company shall settle disputes in | Artiele 191-The-Company-shall-settle-disputes-in

accordance with the following principles: aceordanee with the following prineiples:

(1)  Any dispute or claim of rights relating to the | H)—Any—dispute—oer—elaim—ef—rights—relating
affairs of the Company and arising between to—the—affairs —eof —the —Coempany—and
the holders of overseas listed foreign shares arising between the holdersof overseas
and the Company, or between the holders of listed—{foreign—shares—and—theCompany;
overseas listed foreign shares and directors, or—between—the—hoelders—of —overseas
supervisors, general managers or other senior listed—foreign——shares—and—direetors;
management of the Company, or between the supervisors;—general—managers—or—eother
holders of overseas listed foreign shares and senior—management—of theCompany;—or
the holders of domestic shares, as a result between—theholders—of —overseas—listed
of the rights and obligations provided for in foreign shares and the holders of domestie
the Articles, the Company Law and other shares;—as—a—result—of —the—rights—and
applicable laws, administrative regulations, obligations—provided—for—in—theArtieles;
shall be referred to arbitration by parties the—Company Law—and—other—applieable
involved. laws;—administrative—regulations;—shall

; f 1 bitrati ! .
Where a dispute or claim of rights referred invelved:
to in the preceding paragraph is referred
to arbitration, the entire claim of rights or Where—a—dispute—or—elaim—ef—rights
dispute must be referred to arbitration, and referred-to-in—the precedingparagraphis
all persons who have a cause of action based referred—to—arbitration;—the—entire—elaim
on the same facts giving rise to the dispute of rights or dispute must be referred to
or claim of rights or whose participation is arbitration, and-all persons who have a
necessary for the resolution of such dispute eause—of aetion—based—on—the—samefaets
or claim of rights, where the persons being giving rise-to-the-dispute-or-elaim-of rights
the Company or shareholders, directors, or—whese—participation—is—neeessary—for
supervisors, general managers or other senior the—resolution—of —such—dispute—or—claim
management of the Company, shall comply of —rights;—where—the—persons—being—the
with the arbitration. Disputes in respect of Company —or—shareholders; —directors;
the identities of shareholders and disputes in supervisors; general managers orother
relation to the register of members need not senior-management-of the Company;—shall
be resolved by arbitration. comply—with—the—arbitration—Disputes—in

£ the_identiti ¢ sharehold
1 di . lati } .
of —members need not be resolved by
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(2) An applicant may elect for arbitration | 2)—An—applicant—may—eleetfor—arbitration
to be carried out at either the China to—he—earried—eut—at—either the China
International Economic and Trade International —Eeonomie —and—Trade
Arbitration Commission in accordance Arbitration—Commission—in—aeeordanee
with its arbitration rules or the Hong with—its—arbitration—rules—or—the Heong
Kong International Arbitration Center in Keng-International-ArbitrationCenter—in
accordance with its securities arbitration aeecordanee—with—its—seecurities—arbitration
rules. Once an applicant refers a dispute or rules—Onee-an—applicantrefers—a-dispute
claim of rights to arbitration, the other party or-eclaim-of rights-to-arbitration;the-other
must submit to the arbitral body elected by party -must submit tothe arbitral body
the applicant. eleeted-by-the-applicant:
If the applicant elects for arbitration to be H—the—applicant—eleets—for—arbitration
carried out at the Hong Kong International to—be—earried—out—at—the Hong—Keong
Arbitration Center, any party may request International —Arbitration—Center;—any
the arbitration to be conducted in Shenzhen party—mayrequest—the—arbitration—te—be
in accordance with the securities arbitration eondueted-in-Shenzhen-inaeceordanece-with
rules of the Hong Kong International the-seeurities-arbitrationrules-of the Hong
Arbitration Center. Keng-International- Arbitration-Center:

3) The resolution of any dispute or claim | 3)—TFhe—resolution—of —any—dispute—or—elaim
of rights referred to in item (1) above by of rights referred to-in-item (1)-above by
arbitration is subject to the PRC laws, arbitrationis subjeet to the PRC laws;
unless otherwise required by the laws and unless-otherwise required-by-the laws-and
administrative regulations. administrativeregulations:

4) The award of an arbitral body shall be final | (4—TFhe—award—of-an—arbitral-bedy—shall-be
and conclusive and binding on all parties. final and conclusive and binding onall

parties.
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Chapter 22 Miscellaneous Chapter 18 Miscellaneous

Article 194 Definitions Artiele 194-Definitions

(1)  Controlling shareholder refers to the | )——Ceontroelling—shareholder—refers—to—the
one who satisfies one of the following one—whe—satisfies—ene—of —the following
conditions: eonditions:

1. such person acting individually or in 1. such person-acting individually or
concert with others can elect not less in—eoneert-with-ethers—ean-eleetnot
than half of the directors; less—than-hallof the-directorss

2. such person acting individually or in 2——such—person—aeting—individuallyor
concert with others can exercise 30% in—eonecert—with-ethers—ean—exereise
or more of voting rights of the total 30%—or—meore—of—voting—rights—of
number of shares of the Company the—total number—of—shares—of—the
which carry voting rights, or control Company-which-earryvoting rights;
the exercise of 30% or more of the or—eontrolthe—exereise—of 30 %—or
voting rights of the total number of more-of-the-voting rights-ef the-total
shares of the Company which carry number—of-shares—of-the Company
voting rights; which carry voting rights;

3. such person acting individually or in 3——suech—person—acting—individually—eor
concert with others hold 30% or more in-eoneert-with-ethers-hold 30%or
of the total number of shares issued more-of-the-total number-of shares
by the Company; issued by the Company;

4. such person acting individually or 4. such person-acting individually-or
in concert with others has de facto in—eoneert-with-ethers—has-defaete
control of the Company by other eontrol-of the—Company by —other
means. means:

(2)  De facto controller means the person who | (2)—Defaecto-eontroller-means-the person-whe
is not the shareholder of the Company, is not the shareholder of the Company,
but could actually control the act of the but-eould—actually—econtrol-the—aet—ofthe
Company through investment, agreement or Company—threugh-investment;—agreement
other arrangement. or-other-arrangements
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(3)  Associated relationship is the relationship | 3)—Asseeiated-—relationship-is-therelationship
between the Company and its controlling between—the-Companyand-its—eontrolling
shareholder, de facto controller, directors, shareholder;-defacto-contrellers-direetors;
supervisors or senior management, Or SUpervisers—or—senior —Hanagement;
enterprises directly or indirectly controlled or—enterprises—direetly —er—indireetly
by them or under common control, as well controlled—by—them—or —under—commen
as other relationships which may possibly eontrol,—as—wel—as—ether—relationships
cause the transfer of the interests in the whieh—-maypeossibly—eause-thetransfer—of
Company. However, enterprises owned by the—interests—in—the Company—Hewever;
the State will not be regarded as having enterprises—owned—by—the—State—will
associated relationships among themselves not—be—regarded—as—having—asseeiated
only because they are owned by the PRC. relationships—ameong—themselves—eonly
beeause-they-are-owned-by-the PRC:

Article 164 Please refer to the Listing Rules for
the definition of ‘“‘controlling shareholder” and
“subsidiary” referred to in the Articles.

Article 197 The transaction of “acquisition and | Artiele 197 Thetransaction—of “‘acquisition—and
disposal of material assets” as stated in item (14) | dispesal-ef-material-assets’-asstated-in-item-14)
of Clause 1 of Article 58 and item (5) of Article 78 | of-Clause1-of-Article 58-and-item—(5)-of-Article
include: Fo-ineloder

(1)  to transfer, acquire and/or swap equity or | Hh——te-transfer;-acquire-and/orswap-equity-or

non-equity assets; nen-equity-assets;

(2)  to establish a new enterprise with others, or | 2)—te—establish-a new—enterprise-with-ethers;
increase or reduce the registered capital of an or—inerease—or—reduece—the—registered
investee enterprise; eapital-of-an-investee-enterprise;

(3) to manage or lease assets of other enterprises | 3)——te—manage—oer—lease—assets—of—other
by trust or to entrust other enterprises to enterprises— by trust or to-entrust other
manage or lease the operating assets of the enterprises—to— manage —or —lease —the
Company; operating-assets-of the-Company;

(4) to accept donation which will create | (4)——te—aeeept—denation—which—will—ereate
obligations of the Company, or donate assets obligations—ef —the Company;—er—donate
to others; assetsto-otherss

(5)  other transactions which are identified by the | {5)}——eother—transaections—whiech—are—identified

stock exchange according to the principles of by—the—stoek—exchange—aecording—to—the
prudent supervision. prineiples-ef prudent-supervision:
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Amended Articles

Article 199 The Articles shall be considered and
approved at a shareholders’ general meeting, and
shall take effect from the date when the H Shares
publicly issued by the Company are listed and
traded on the Hong Kong Stock Exchange. The
proposed amendments to the Articles shall be
prepared by the board of directors and shall take
effect upon the approval at a shareholders’ general
meeting.

Article 166 The Articles shall-be-considered-and
approved—at—a——shareholders™—general-meeting;
and shall take effect from the date on which they
are considered and approved at a shareholders’

general meeting when—theHShares—publiely
. L bv_the C listed_and led
the Hong KongSteek—Exehange. The proposed

amendments to the Articles shall be prepared by
the board of directors and shall take effect upon the
approval at a shareholders’ general meeting.

Article 200 The Articles shall be interpreted by the
board of directors of the Company and amended by
the shareholders’ general meeting.

Article 167 The Articles shall be interpreted by the
board of directors of the Company and-amended

by the shareholders’ general meeting.
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Comparison Table for the Amendments to the Rules of Procedure for the Shareholders’ General

Meetings

As the amendments involve additions and deletions of articles and the reordering of articles, the number
of articles of the amended rules of procedures will be adjusted accordingly. For the changes in number
of articles in cross-reference in the original rules of procedures, the amended rules of procedures shall be

changed accordingly.

Original Articles

Amended Articles

Chapter 1 Gen

eral Provisions

Article 1 To regulate the conduct of Haitong
Unitrust International Financial Leasing Co., Ltd.
(the “Company”) and ensure that the shareholders’
general meetings exercise their functions and
powers legally, these rules of procedure (the
“Rules”) are formulated pursuant to the provisions
of the Company Law of the PRC (the “Company
Law”), the Mandatory Provisions for Articles of
Association of Companies to be Listed Overseas,
the Special Provisions of the State Council on the
Overseas Offering and Listing of Shares by the
Joint Stock Limited Companies, the Reply of the
State Council on Adjusting the Applicability of
Notice Periods and Other Matters for Convening
Shareholders” Meetings of Overseas Listed
Companies, the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”), and
other laws, regulations and normative documents
as well as the Articles of Association of Haitong
Unitrust International Financial Leasing Co., Ltd.
(the “Articles of Association”).

Article 1 To regulate the conduct of Haitong
Unitrust International Financial Leasing Co., Ltd.
(the “Company”) and ensure that the shareholders’
general meetings exercise their functions and
powers legally, these rules of procedure (the
“Rules”) are formulated pursuant to the provisions
of the Company Law of the PRC (the “Company
Law”), the-MandateryProvisionsfor-Artieles—of
A - £C . be Listed-O ,

Companies; the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”), and
other laws, regulations and normative documents
as well as the Articles of Association of Haitong
Unitrust International Financial Leasing Co., Ltd.
(the “Articles of Association”).
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Original Articles
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Article 5 In the event that the board of directors
is authorized to decide on or deal with matters by
shareholders’ general meetings, such authorization
shall be approved by not less than half (1/2) of the
Company’s total voting shares held by shareholders
who are present at the meeting (including proxies)
if such matters are those which should be passed
by way of an ordinary resolution; and shall be
approved by not less than two-thirds (2/3) of the
Company’s total voting shares held by shareholders
who are present at the meeting (including proxies)
if such matters are those which should be passed
by way of a special resolution. The terms of the
authorization shall be clear and specific.

Article 5 In the event that the board of directors
is authorized to decide on or deal with matters by
shareholders’ general meetings, such authorization
shall be approved by net—less—more than half
&#2) of the Company’s total voting shares held
by shareholders who are present at the meeting
(including proxies) if such matters are those which
should be passed by way of an ordinary resolution;
and shall be approved by not less than two-thirds
(2/3) of the Company’s total voting shares held
by shareholders who are present at the meeting
(including proxies) if such matters are those which
should be passed by way of a special resolution.
The terms of the authorization shall be clear and
specific.

Chapter 2 Convening of Sha

reholders’ General Meetings

Article 8 The board of directors is responsible for
convening shareholders’ general meetings.

Article 8 Fhe-board-eof-directors—is—responsible
. . hareholders’ 1 (s,
The shareholders’ general meetings shall be
convened by the board of directors.

Where the board of directors cannot or does not
perform its duties to convene a shareholders’
general meeting, the board of supervisors shall
convene and preside over such meeting in a
timely manner. If the board of supervisors
fails to convene such meeting, shareholders
individually or in aggregate holding ten percent
(10%) or more of the Company’s shares for not
less than (90) consecutive days may convene a
shareholders’ general meeting on their own.

The board of directors, or the board of
supervisors or shareholders responsible for
convening the general meeting in accordance
with the provisions of the Company Law or the
Articles of Association, shall be the convener of
the shareholders’ general meeting.
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Article 10 Independent non-executive directors
shall have the right to propose to the board
of directors to convene an extraordinary
general meeting. Regarding the proposal of
the independent non-executive directors to
convene an extraordinary general meeting, the
board of directors shall, according to the laws,
administrative regulations, the listing rules of
the place where the shares of the Company
are listed and the Articles of Association,
give a written reply on whether to convene
the extraordinary general meeting within
ten (10) days after receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it shall serve a
notice of such meeting within five (5) days after
the resolution is made by the board of directors.
If the board of directors objects to convene the
extraordinary general meeting, it shall give the
reasons and make an announcement in respect
thereof.

Article 11 Shareholders individually or jointly
holding not less than 10% of shares of the Company
are entitled to request the board of directors
in writing to convene an extraordinary general
meeting. The board of directors shall, according to
the laws, administrative regulations, the listing rules
of the place where the shares of the Company are
listed and the Articles of Association, give a written
reply on whether to convene the extraordinary
general meeting within 10 days after receipt of the
proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it should issue
a notice of shareholders’ general meeting. Any
changes made to the original proposal in the notice
shall be agreed by the relevant shareholders.

Article 12 Shareholders individually or jointly
holding not less than ten percent (10%) of shares
of the Company are entitled to request the board
of directors in writing to convene an extraordinary
general meeting. The board of directors shall,
according to the laws, administrative regulations,
the listing rules of the place where the shares of the
Company are listed and the Articles of Association,
give a written reply on whether to convene the
extraordinary general meeting within ten (10) days
after receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it should issue a
notice of shareholders’ general meeting within
five (5) days after the resolution is made by
the board of directors. Any changes made to the
original proposal in the notice shall be agreed by
the relevant shareholders.

— 151 —




APPENDIX IV

COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF

ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Original Articles

Amended Articles

If the board of directors objects to convene the
extraordinary general meeting, or fails to respond
within 10 days upon the receipt of the request,
a single holding
an aggregate of not less than 10% shares of the
Company may propose to the board of supervisors
to convene an extraordinary general meeting and
such request shall be proposed to the board of
supervisors in written form.

shareholder or shareholders

If the board of supervisors agrees to convene an
extraordinary general meeting, it shall issue a notice
of such general meeting within 5 days upon the
receipt of the request. Any change of any proposal
in the notice shall be subject to the consent of
related shareholders.

If the board of supervisors fails to issue a notice
of such general meeting within the specified
period, it is regarded that the board of supervisors
will not convene and chair a general meeting and
shareholders individually or jointly holding 10%
shares or more of the Company for not less than 90
consecutive days (the “Convening Shareholder(s)”)
may convene and chair a general meeting.

If the board of directors objects to convene the
extraordinary general meeting, or fails to respond
within ten (10) days upon the receipt of the request,
a single shareholder or shareholders holding an
aggregate of not less than ten percent (10%) shares
of the Company may propose to the board of
supervisors to convene an extraordinary general
meeting and such request shall be proposed to the
board of supervisors in written form.

If the board of supervisors agrees to convene an
extraordinary general meeting, it shall issue a
notice of such general meeting within five (5) days
upon the receipt of the request. Any change of any
proposal in the notice shall be subject to the consent
of related shareholders.

If the board of supervisors fails to issue a notice
of such general meeting within the specified
period, it is regarded that the board of supervisors
will not convene and chair a general meeting and
shareholders individually or jointly holding ten
percent (10%) shares or more of the Company for
not less than ninety (90) consecutive days (the
“Convening Shareholder(s)”) may convene and
chair a general meeting.

Article 12 Where the board of supervisors or
shareholders decide to convene a shareholders’
general meeting on their own, the shareholding
percentage of the Convening Shareholder(s) shall
not be less than 10% before the announcement of
the resolution of the shareholders’ general meeting.

Article 13 Where the board of supervisors or
shareholders decide to convene a shareholders’
general meeting on their own, they shall inform
the board of directors in writing. The the
shareholding percentage of the Convening
Shareholder(s) shall not be less than ten percent
(10%) before the announcement of the resolution of
the shareholders’ general meeting.

Article 14 Where shareholders or the board of
supervisors convene(s) and hold(s) a shareholders’
general meeting by themselves/itself as a result
of the failure of the board of directors to hold a
shareholders’ general meeting as aforesaid, the
expenses reasonably accrued therefrom shall be
borne by the Company and be deducted from the
amounts due for payment to the directors as a result
of their negligent manners.

Article 15 Where shareholders or the board of
supervisors convene(s) and hold(s) a shareholders’
general meeting by themselves/itself as a result
of the failure of the board of directors to hold a
shareholders’ general meeting as aforesaid, the
expenses reasonably accrued therefrom shall be
borne by the Company-and-be-deduetedfrom-the

amounts due for payment to the directors-as a
I of thei K '
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Chapter 3 Proposals and Notices of Shareholders’ General Meetings

Article 17 When a shareholders’ general meeting
is convened by the Company, the board of
directors, the board of supervisors or shareholders
individually or jointly holding 3% or more of the
shares of the Company shall be entitled to submit
proposals to the Company.

Shareholders individually or jointly holding
3% or more of the shares of the Company may
submit interim proposals in writing to the board
of directors 10 days before the convening of
the shareholders’ general meeting. The board of
directors shall, within 2 days upon receipt of the
proposal, notify the other shareholders, and submit
the said interim proposal to the shareholders’
general meeting for deliberation. The contents of
the interim proposal shall fall within the scope of
powers of the shareholders’ general meeting, and
the proposal shall have a clear agenda and specific
matters on which resolutions are to be made.

Except for circumstances provided in the preceding
paragraph, the convener, after issuing the notice and
announcement of the shareholders’ general meeting,
shall neither revise the proposals stated in the notice
of shareholders’ general meetings nor make new
proposals.

Article 18 When a shareholders’ general meeting
is convened by the Company, the board of
directors, the board of supervisors or shareholders
individually or jointly holding three percent (3%) or
more of the shares of the Company shall be entitled
to submit proposals to the Company.

Shareholders individually or jointly holding
three percent (3%) or more of the shares of the
Company may submit interim proposals in writing
to the beard-of-direeters convener ten (10) days
before the convening of the shareholders’ general
meeting. The beard-ef-direeters convener shall,
within two (2) days upon receipt of the proposal,
issue a supplemental notice of the shareholders’
general meeting and announce the contents in

the interim proposals thereof netify—the—ether
! holders, 1 bmit—t i .

Except for circumstances provided in the preceding
paragraph, the convener, after issuing the notice and
announcement of the shareholders’ general meeting,
shall neither revise the proposals stated in the notice
of shareholders’ general meetings nor make new
proposals.
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Article 21 Notices of the Company may be | Artiecle—21Neotices—of —the —Company—may—be

delivered by the following means: delivered-by-the following-means:

(1) by hand; H—by-hand;

(2) by post; 2)—bypest;

(3) by facsimile or email, B3)—byfaesimile-or-email;

(4) by public announcement on websites or | (H—by—publie—announecement—en—websites—or
newspapers designated by the Company and newspapers-designated by the Company
the stock exchanges, as permitted under the and—the—stoek—exechanges;—as—permitted
laws, regulations and the listing rules of the under the laws; regulations-and the listing
place where the shares of the Company are rules—of-the place-where-the shares—of-the
listed; Company-arelisted;

(5) by other ways as agreed in advance between | {5)——by—eother—ways—as—agreed—in—advanee
the Company and the addressee or as between the Company and the addressee
accepted by the addressee after the receipt of or-as—aceepted-by-the-addressee-after-the
the notice; reeeipt-of-the notiee;

(6) by any other means as accepted by the laws, | (6)—by—any—eother—means—as—aceepted—by—the
regulations, relevant regulatory authorities in laws;—regulations;—relevant—regulatory
the place where the shares of the Company autherities—in—theplace—where-the-shares
are listed or as prescribed in the Articles of of the-Company-are listed-or-aspreseribed
Association. inthe-Artieles-ef Association:

Unless as otherwise stipulated in the Articles of | Unless-as-etherwise-stipulated—in-the-Artieles—of
Association, any notice, information or written | Asseeiation,—any netiee,—information—oer—written
statement issued by the Company to holders of | statement—issued—by—the Company—to—helders
overseas listed foreign invested shares shall be | ef-everseaslistedforeign—invested—shares—shall
delivered by hand or sent by pre-paid post to each | be—delivered—-byhand-er—sent-by pre-paid—peost

of the holders of overseas listed foreign invested | te—each—ef-the-helders-ef-overseaslistedforeign
shares at their respective registered address. invested—shares—at—their—respeetive—registered
address:
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Article 22 A notice of a shareholders’ general
meeting shall meet the following criteria:

(1) it shall be made in writing;

(2) it shall specify the date, time and venue of
the meeting;

(3) it shall set out the matters for consideration
at the meeting;

(4) it shall provide the shareholders with such

information and explanation which are
necessary for the shareholders to make an
informed decision on the proposals put
before them. This principle shall include (but
not limited to), where a proposal is made
by the Company for merger, repurchase
of shares, capital reorganization, or
reorganization of the Company in any other
way, the specific terms and contract (if any)
of the proposed transaction shall be provided
and its reason and effect shall be clearly
explained;

Article 22 A notice of a shareholders’ general

meeting shall meet-the-fellowing—eriteria include
the followings:

' l ) l.' I II I ; . o :
2)—it-shall-speeify (1) the date; time, and venue

and duration of the meeting;

2)

matters and proposals submitted to the
meeting for review;

3 a prominent written statement that all
shareholders have the right to attend the
shareholders’ general meeting and may
appoint a proxy in writing to attend the
meeting and participate in the vote and

that a proxy needs not be a shareholder;

4) the record date for determining the
shareholders who are entitled to attend

the shareholders’ general meeting;

the standing contacts for the meeting;

)

(6)

voting time and the voting procedures
online or by other means.

derati \ ing:
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(5) it shall disclose the nature and extent of the | (5)——it—shall-diseclose—the nature—and—extent

material interests if any director, supervisor, of the—material-interests—if-any—direetor;
senior management members are materially supervisor;—sepior—management—members
interested in the matters for discussion. If the are—materiallyinterested—in—the—matters
effects of the matters for discussion on them for-discussion—H-the-effeets-of the-matters
in their respective capacity as shareholders for discussion-on them-in their respective
are different from the effects to other capaeity —as—shareholders —are different
shareholders of the same class, the difference from the effects to other shareholders
shall be explained; oithe—same—echws—thediference shall-be
explained;

(6) it shall set out the full text of any special
resolution to be proposed at the meeting; 6)—it-shall set-out-the full text-of-any speeial

(7) it shall contain a prominent written statement

that a shareholder eligible for attending and | (H——it—shall —eontain—a—proeminent—written
voting is entitled to appoint proxy(ies) to statement—that-a—shareholder—eligible for
attend and vote on his/her behalf in writing attending and voting is-entitled to-appoint
and that a proxy needs not be a shareholder; proxy(ies) to-attend and vote on his’her
behalt i .. - !
(8) it shall specify the time and place for the not-be-asharcholder;
delivery of the proxy forms for the relevant
meeting; 8)—it—shall—speeify—thetime—andplace—for
the delivery of the proxy forms for the
9) it shall specify the record date for relevant meeting;

determining the shareholders who are

entitled to attend the shareholders’ general | {9)——it—shall—speeify—the—reecord—date—for

meeting; determining—the—shareholders—whe—are
entitled—to—attend—the—shareholders®
(10) it shall state the names and telephone general meeting;
numbers of the standing contact persons for
the meeting; (10)—it—shall state the names and telephone
numbers—of-the—standing—econtaet—persons
(11) it shall contain other matters as required for-the-meeting;

by laws, administrative regulations,

departmental rules, regulatory documents, | H)—it-shall-contain-other-matters—asrequired

the Articles of Association and securities by laws,—administrative — regulations;
regulatory authorities and stock exchange of departmental—ruless——regulatery
the place where the shares of the Company decuments;-the-Artieles-of Assoeciation-and
are listed. seeuritiesregulatory-autherities-and-stoek
exchange-of-the place-where-the-shares-of
the-Company-arelisted:
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In the event that a shareholders’ general meeting
of the Company is held online or through other
means, the designated time and procedure for
voting through internet or other means and methods
of ascertaining identification of shareholders shall
be expressly stated in the notice of such meeting.
In the event that a shareholders’ general meeting
of the Company is held online or through other
means, the starting and ending time of voting online
or through other means shall be determined in
accordance with then effective legal requirements,
and if there are no such requirements, may be
determined by the convener of the meeting.

In the event that a shareholders’ general meeting
of the Company is held online or through other
means, the designated time and procedure for
voting through internet or other means and methods
of ascertaining identification of shareholders shall
be expressly stated in the notice of such meeting.
In the event that a shareholders’ general meeting
of the Company is held online or through other
means, the starting and ending time of voting online
or through other means shall be determined in
accordance with then effective legal requirements
and the listing rules of the place where the
shares of the Company are listed, and if there are
no such requirements, may be determined by the
convener of the meeting.

Article 23 In the event that matters involving
the election of directors and supervisors are
to be considered at the shareholders’ general
meeting, the notice of such general meeting shall
fully disclose the detailed information of the
candidates for such directors and supervisors,
which shall at least include the followings:

(1)  personal particulars including educational
background, work experience and any
part-time job;

2) whether there is any connected
relationship with the Company or its
controlling shareholders and de facto
controller;

3 disclosure of the shareholdings in the
Company;

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

authorities and the stock exchange.

Apart from directors and supervisors elected
through the cumulative voting system, each
candidate for director or supervisor shall be
proposed as a separate proposal.
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Article 24 After issuance of the notice of
shareholders’ general meeting, the shareholders’
general meeting shall not be postponed or
cancelled without proper reasons and the
proposals specified in the notice shall not be
withdrawn. In case of delay or cancellation, the
convener shall make an announcement giving
reasons at least two (2) working days before the
date when the meeting is convened.

Article 26 Shareholders of the overseas listed | Artiele26—Shareholders—ofthe—overseaslisted
shares of the Company may, by notice in writing, | shares-ef the-Company may; by netice-in-writing;
choose to receive the corporate communications | eheese-to-reeeive-the-eorporate-communieations
that shall be dispatched by the Company to | that—shall-be—dispatched—by—theCompany—to
shareholders by electronic means or by mail | shareholders—by—eleetronie—means—or—by—mail
may also choose whether they wish to receive | may—also—ehoose—whether—they—wish—te—reeeive
the English version only or the Chinese version | the-English-version—only-or-theChinese—version
only or both the English and Chinese versions. | enly-er—boeth—the English-and—Chinese—versions:
Shareholders of the overseas listed shares of the | Shareholders—of-the-overseaslistedshares-of-the
Company may, by reasonable notice in writing | Company—may;—byreasonable—noticein—writing
served on the Company in advance, change their | served—en—the—Company—in—advanee;—change
choices as to the manner of receiving and language | their-choiees—as—to-the-manner-ofreeeivingand
version of the aforesaid corporate communications | langaage—version—of—the—aforesaid—ecorporate
following proper procedures. communications following proper procedures.

If the Company has obtained the shareholders’ prior | H-the-Company-has-ebtained-the-shareholders®
written consent or deemed consent in accordance | prier—written—eonsent—or—deemed—eonsent
with the relevant laws and regulations and the | in—aecordanece—with—the—relevant—laws—and
Hong Kong Listing Rules (as amended from time | regulations—and—the Hong Kong Listing Rules
to time) to dispatch corporate communications | (as—amended—from—time—to—time)—to—dispateh
(including but not limited to circulars, annual | eerperate—eommunications—(ineluding—but

reports, interim reports, quarterly reports, notices | ret—limited—to—eireulars;—annual—repeorts;
of shareholders’ general meetings, and other | interim—reports;—quarterly—reports; notices—of
corporate communication as specified in the Listing | sharehelders™—general —meetings;,—and—eother

Rules) to its shareholders by electronic means, | eorperate—eommunication—as—speeified—in—the
notwithstanding other provisions contained in the | EistingRules)-to—its—shareholders—by—eleetronie

Articles of Association, the Company may dispatch | means;,—neotwithstanding—ether—preovisions
corporate communications to the shareholders of | eontained—in—the—Articles—ef—Asseeciation;

overseas listed shares by electronic means only. the—Cempany —may—dispateh—eeorporate
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Chapter 4 Registration for Meetings

Article 28 The instrument issued by the shareholder
another person to attend the
shareholders” general meeting shall include the
following contents:

to authorize

(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) signature (or seal) of the principal. If the

principal is a non-natural person shareholder,
the seal of the legal person shall be affixed.

The instrument of proxy shall contain a statement
that in the absence of specific instructions by the
shareholders, whether the proxy may vote as he/she
thinks fit.

Article 29 The instrument issued by the shareholder
to authorize another person to attend the
shareholders’ general meeting shall include 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) signature (or seal) of the principal. If the

principal is a non-natural person shareholder,
the seal of the legal person shall be affixed.

The instrument of proxy shall contain a statement
that in the absence of specific instructions by the
shareholders, whether the proxy may vote as he/
she thinks fit. If several persons are appointed
as the shareholder’s proxies, the instrument of
proxy shall specify the number of shares to be
represented by each proxy.
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Article 30 The instrument for appointing a voting
proxy shall be kept at the domicile of the Company
or at such other place as specified for that purpose
in the notice of the meeting, not less than twenty
four hours before the time for convening the
meeting or not less than twenty four hours before
the time for the passing of the resolution. If such
instrument is signed by a person authorized by
the appointer, the power of attorney or other
authorization documents shall be notarized. If such
instrument appointing the voting proxy is signed
by a person authorized by the appointer, the power
of attorney or other authorization documents shall
be notarized. The notarized power of attorney
or other authorization documents, shall be kept
together with the instrument for appointing a voting
proxy at the domicile of the Company or at such
place specified in the notice of the meeting. If the
appointer is a legal person, its legal representative
or such person as authorized by resolution of its
board of directors or other governing body may
attend the shareholders’ general meeting of the
Company as a representative of the appointer.

Where a shareholder is a recognized clearing house
(or its agent) as defined under the relevant laws
and regulations governing the place of listing, such
shareholder may authorize one or more persons as
he deems appropriate to act on his/her behalf at any
shareholders’ general meeting or class meeting or
creditors’ meeting; however, if not less than one
person are authorized, the power of attorney shall
specify the number and class of shares represented
by each of such persons. The persons so authorized
may exercise rights on behalf of the recognized
clearing house (or its agent) (without being
required to present the share certificate, notarized
power of attorney and/or further evidence of due
authorization), as if such persons were the individual
shareholders of the Company who enjoy rights
equivalent to the legal rights of other shareholders,
including the right to speak and vote.

Article 31 The—instrument—{for—appeinting—a

. hall-be } he_demicileof {}
C hotl ! ified_f
I it} . £ 4 ing,
] \ £ I bef he_timef

. \ . ] \

fourL bef he_time_fort} . £ 41
reselution: If such instrument is signed by a person
authorized by the appointer, the power of attorney
or other authorization documents shall be notarized.
If such instrument appointing the voting proxy is
signed by a person authorized by the appointer, the
power of attorney or other authorization documents
shall be notarized. The notarized power of attorney
or other authorization documents, shall be kept
together with the instrument for appointing a voting
proxy at the domicile of the Company or at such
place specified in the notice of the meeting. If the
appointer is a legal person, its legal representative
or such person as authorized by resolution of its
board of directors or other governing body may
attend the shareholders’ general meeting of the
Company as a representative of the appointer.

Where a shareholder is a recognized clearing house
(or its agent) as defined under the relevant laws
and regulations governing the place of listing, such
shareholder may authorize one or more persons as
he deems appropriate to act on his/her behalf at any
shareholders’ general meeting er—elass—meeting or
creditors’ meeting; however, if not less than one
person are authorized, the power of attorney shall
specify the number and class of shares represented
by each of such persons. The persons so authorized
may exercise rights on behalf of the recognized
clearing house (or its agent) (without being
required to present the share certificate, notarized
power of attorney and/or further evidence of due
authorization), as if such persons were the individual
shareholders of the Company who enjoy rights
equivalent to the legal rights of other shareholders,
including the right to speak and vote.
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Article 31 Any instrument issued by the board
of directors of the Company to the shareholders
for the purpose of appointing a proxy shall be
in such format as to enable the shareholders to
freely instruct the proxy to vote in favour of or
against or to abstain from voting on the resolutions,
and instructions shall be given in respect of
each individual resolution to be voted on at the
meeting. The instrument of proxy shall contain
a statement that in the absence of instructions by
the shareholders, the proxy may vote as he/she
thinks fit.

Article 32 Any-instrument issued by the board
of directors of the Company to-the shareholders

vote-as-he/she-thinksfit: A shareholder may still
attend and vote at the shareholders’ general
meeting after the shareholder has delivered
the instrument of proxy in accordance with
the relevant requirements, in which case the
instrument of proxy will be deemed to have been
revoked.

Article 32 Where the appointer has deceased,
incapacitated to act, withdrawn the appointment
or the power of attorney, or where the relevant
shares have been transferred prior to the voting,
a vote given by the proxy in accordance with the
letter of proxy shall remain valid provided that no
written notice of such event has been received by
the Company prior to the commencement of the
relevant meeting.

Article 33 A registration record for attendees at the
meeting shall be compiled by the Company. The
registration record shall contain items including but
not limited to the names of the attendees (or names
of organizations), identity card numbers, residential
addresses, the number of shares held or voting
rights represented and names of the principals
(or name of organizations). Shareholders or their
proxies attending the meeting as well as other
attendees shall sign on the registration record.
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Chapter 5 Convening of Sha

reholders’ General Meetings

Article 35 The Company shall hold a shareholders’
general meeting at the venue as specified in the
notice of the shareholders’ general meeting or
other venues as specified in the notice of the
shareholders’ general meeting by the board of
directors.

A venue shall be available for a shareholders’
general meeting which shall be held as an on-site
meeting. For the convenience of shareholders and to
the extent technically feasible, the Company shall
provide secure, cost-efficient and accessible online
and other channels for participation in general
meetings in accordance with laws, administrative
regulations, the listing rules in the place where the
shares of the Company are listed or the Articles
of Association. The Company shall facilitate the
participation of shareholders at the shareholders’
general meetings by the Internet or other ways.
The specific procedures for voting online shall
be implemented in accordance with the relevant
detailed rules formulated by the relevant stock
exchange. The convener of the meeting shall
include in the notice of convening the shareholders’
general meeting the legal and valid manners
in which shareholders’ identification can be
verified in various methods of participating in the
shareholders’ general meeting. A shareholder who
participates in a shareholders’ general meeting in
the aforesaid manners shall be deemed to have been
present at the meeting.

Article 34 The Company shall hold a shareholders’
general meeting at the venue as specified in the
notice of the shareholders’ general meeting or
other venues as specified in the notice of the

shareholders’ general meeting by the convener
board-of-direetors.

A-venue-shall be-availablefor-a The shareholders’
general meeting which—shall may be held as
an on-site meeting or online meeting. For the
convenience of shareholders and to the extent
technically feasible, the Company shall provide
secure, cost-efficient and accessible online and
other channels for participation in general meetings
in accordance with laws, administrative regulations,
the listing rules in the place where the shares of the
Company are listed or the Articles of Association.
The_C hall_faeili ! ce .
of —sharehelders—at—the—shareholders™—general
meetings—by—the Jnternet—or—other—ways: The
specific procedures for voting online shall be
implemented in accordance with the relevant
detailed rules formulated by the relevant stock
exchange. The convener of the meeting shall
include in the notice of convening the shareholders’
general meeting the legal and valid manners
in which shareholders’ identification can be
verified in various methods of participating in the
shareholders’ general meeting. A shareholder who
participates in a shareholders’ general meeting in
the aforesaid manners shall be deemed to have been
present at the meeting.
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Article 36 Where the shareholders’ general meeting
is convened by the board of directors, the chairman
of the board of directors shall act as the chairman
of the meeting and preside over the meeting. In the
event that the chairman of the board of directors
is unable to or fails to fulfill the duty thereof, a
director shall be jointly elected by not less than half
of the directors to preside over the meeting.

A shareholders’ general meeting convened by
the board of supervisors shall be chaired by
the chairman of the board of supervisors. If the
chairman of the board of supervisors is unable or
fails to perform his/her duties, a supervisor elected
by not less than half of supervisors shall chair
the meeting.

A shareholders’ general meeting convened by
the shareholders themselves shall be chaired
by a representative elected by the convening
shareholders.

When a shareholders’ general meeting is held and
the chairman of the meeting violates the Rules
such that the shareholders’ general meeting cannot
proceed, a person may be elected to chair and
proceed with the meeting, subject to the approval
of more than half of the attending shareholders
holding voting rights.

Article 35 Where the shareholders’ general meeting
is convened by the board of directors, the chairman
of the board of directors shall aet-as-the-chairman
of-the—meeting—and preside over and act as the
chairman of the meeting. In the event that the
chairman of the board of directors is unable to
or fails to fulfill the duty thereof, a director shall
be jointly elected by not less than half of the
directors to preside over and act as the chairman
of the meeting. Where not less than half of the
directors are unable to elect a director to preside
over and act as the chairman of the meeting
the shareholders attending the meeting may
elect one person to preside over and act as the
chairman of the meeting. If for any reason the
shareholders are unable to elect the chairman of
the meeting, the attending shareholder holding
the largest number of voting shares (including
proxies) shall preside over and act as the
chairman of the meeting.

A shareholders’ general meeting convened by
the board of supervisors shall be chaired by
the chairman of the board of supervisors. If the
chairman of the board of supervisors is unable or
fails to perform his/her duties, a supervisor elected
by not less than half of supervisors shall chair
the meeting.

A shareholders’ general meeting convened by
the shareholders themselves shall be chaired
by a representative elected by the convening
shareholders.

When a shareholders’ general meeting is held and
the chairman of the meeting violates the Rules
such that the shareholders’ general meeting cannot
proceed, a person may be elected to chair and
proceed with the meeting, subject to the approval
of more than half of the attending shareholders
holding voting rights.
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The chairman of the board of directors shall
invite the chairmen of the Audit Committee, the
Nomination Committee, the Remuneration and
Evaluation Committee, the Risk Management
Committee and the Environmental, Social and
Governance Committee to attend the annual
general meeting. If the relevant chairman is unable
to attend, the chairman of the board of directors
shall invite another member (or, if such member is
unable to attend, his duly appointed representative)
to attend. Such person shall be available to
answer questions at the annual general meeting.
Chairman of the independent committee under the
board of directors, if any, shall also be available
to answer questions at any shareholders’ general
meeting to approve any connected transactions
or other transactions subject to specific approval.
Management of the Company shall ensure that the
external auditor attends the annual general meeting
and answer questions in relation to the audit work,
preparation of the audit report and the content
thereof, accounting policies and independence of
the auditor.

The chairman of the board of directors shall
invite the chairmen of the Audit Committee, the
Nomination Committee, the Remuneration and
Evaluation Committee, the Risk Management
Committee and the Environmental, Social and
Governance Committee to attend the annual
general meeting. If the relevant chairman is unable
to attend, the chairman of the board of directors
shall invite another member (or, if such member is
unable to attend, his duly appointed representative)
to attend. Such person shall be available to
answer questions at the annual general meeting.
Chairman of the independent committee under the
board of directors, if any, shall also be available
to answer questions at any shareholders’ general
meeting to approve any connected transactions
or other transactions subject to specific approval.
Management of the Company shall ensure that the
external auditor attends the annual general meeting
and answer questions in relation to the audit work,
preparation of the audit report and the content
thereof, accounting policies and independence of
the auditor.

Chapter 6 Voting at Share

holders’ General Meetings

Article 37 The chairman of the meeting shall, prior
to voting, announce the number of shareholders
and proxies attending the meeting in person as well
as the total number of their voting shares, which
shall be the number of shareholders and proxies
attending the meeting in person and the total
number of their voting shares as indicated in the
meeting’s registration record.

Article 36 The chairman of the meeting shall, prior
to voting, announce the number of shareholders and
proxies attending the meeting in—persen as well
as the total number of their voting shares, which
shall be the number of shareholders and proxies
attending the meeting in—persen and the total
number of their voting shares as indicated in the
meeting’s registration record.
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Article 39 When resolutions on election of directors
and supervisors are voted on at the shareholders’
general meeting, the cumulative voting system shall
be adopted in accordance with the then effective
laws and regulations.

Article 38 When resolutions on election of directors
and supervisors are voted on at the shareholders’
general meeting, the cumulative voting system
shall may be adopted in accordance with the
requirements of the Articles of Association or
the resolutions of the shareholders’ general

meeting then-effeetivelaws-and-regulations.

The cumulative voting system in the preceding
paragraph means that every share shall, on the
occasion of electing directors or supervisors
at the shareholders’ general meeting, have the
same number of voting rights as the number
of directors or supervisors to be elected and
shareholders may exercise such voting rights in a
centralized manner.

Article 47 When a poll is taken at a meeting, a
shareholder (including proxy) entitled to two or
more votes need not cast all his/her votes in the
same way.

\rtiele 47 Wi Wis tal ing,
hareholder_(neludi 5 itled

1 Whis/ i)
same way.

Article 48 Before voting on a resolution at the
shareholders” general meeting, two shareholder
representatives shall be elected to participate in
vote counting and scrutinizing. If any shareholder
or supervisor has connected relationship or interests
or conflicts in the matters to be considered, such
shareholder and his/her proxy or such supervisor
shall not participate in the counting or scrutinizing
of votes.

Article 46 Before voting on a resolution at the
shareholders” general meeting, two shareholder
representatives shall be elected to participate in
vote counting and scrutinizing. If any shareholder
or supervisor has connected relationship or interests
or conflicts in the matters to be considered, such
shareholder and his/her proxy or such supervisor
shall not participate in the counting or scrutinizing
of votes.
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When resolutions are voted at the shareholders’
general meeting, the counting of votes and
scrutinizing of the vote counting shall be conducted
by one or more parties involving shareholder
representatives, supervisor representatives, auditors
of the Company, share registrar of overseas-listed
shares listed in Hong Kong or external auditors
qualified to serve as the Company’s auditors
(or other relevant persons appointed under the
Hong Kong Listing Rules) in accordance with
the listing rules where the shares of the Company
are listed. The voting results shall be announced
immediately. The voting results on resolutions shall
be recorded in the minutes of the meeting.

The shareholders of the Company or their proxies
who cast votes by online voting or other means,
if any, shall be entitled to check their respective
voting results through corresponding voting
systems.

When resolutions are voted at the shareholders’
general meeting, the counting of votes and
scrutinizing of the vote counting shall be conducted
by one or more parties involving shareholder
representatives, supervisor representatives, auditors
of the Company, share registrar of overseas-listed
shares listed in Hong Kong or external auditors
qualified to serve as the Company’s auditors
(or other relevant persons appointed under the
Hong Kong Listing Rules) in accordance with
the listing rules where the shares of the Company
are listed. The voting results shall be announced
immediately. The voting results on resolutions shall
be recorded in the minutes of the meeting.

The shareholders of the Company or their proxies
who cast votes by online voting or other means,
if any, shall be entitled to check their respective
voting results through corresponding voting
systems.

Article 49 Resolutions of the shareholders’ general
meeting shall be classified as ordinary resolutions
and special resolutions.

An ordinary resolution of the shareholders’ general
meeting shall be passed by an affirmative vote of
not less than half (1/2) of the total number of voting
shares being held by the shareholders who are
present at the meeting (including proxies).

A special resolution of the shareholders’ general
meeting shall be passed by an affirmative vote of
not less than two-thirds (2/3) of the total number
of voting shares being held by the shareholders
who are present and entitled to vote at the meeting
(including proxies).

Shareholders (including proxies) shall expressly
indicate whether they are in favour of or against any
matter being voted on. Any abstention from voting
or vote of abstention shall not be regarded as valid
votes when the Company counts the votes in respect
of the relevant matter.

Article 47 Resolutions of the shareholders’ general
meeting shall be classified as ordinary resolutions
and special resolutions.

An ordinary resolution of the shareholders’ general
meeting shall be passed by an affirmative vote of
noetless-more than half @/2) of the total number of
voting shares being held by the shareholders who
are present at the meeting (including proxies).

A special resolution of the shareholders’ general
meeting shall be passed by an affirmative vote of
not less than two-thirds (2/3) of the total number
of voting shares being held by the shareholders
who are present and entitled to vote at the meeting
(including proxies).

Shareholders (including proxies) shall expressly
indicate whether they are in favour of or against any
matter being voted on. Any abstention from voting
or vote of abstention shall not be regarded as valid
votes when the Company counts the votes in respect
of the relevant matter.
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Article 50 For the proposed resolution
in relation to the election of directors or
supervisors passed at the shareholders’ general
meeting, those newly elected directors or
supervisors shall assume office in accordance
with the Articles of Association.

Chapter 7 Special Procedures for Voting by Chapter7-Speeial Proceduresfor Voting by-
Class Shareholders Class-Shareholders

Article 52 Shareholders holding different classes | Artiele 52-Shareholders-heolding-different-elasses
of shares shall be class shareholders. Class | of—shares—shall-be—elass—shareholders—Class

shareholders shall be entitled to the rights and | sharehelders—shall-be-entitled—to—therights—and

assume obligations pursuant to the provisions of | assume-ebligations-pursuant-to-the-previsions-of
laws, administrative regulations and the Articles of | laws;-administrativeregulations-and-the-Artieles
Association. of-Asseciation:

Article 53 Any variation or abrogation of the rights | Artiele 53—Any—variation—er—abregation—of—the
of any class shareholders proposed by the Company | rights—ef—any—elass—shareholders—proepesed
may only come into effect upon the approval by | by—the—Company—may—only—eome—into—effeet
a special resolution at a shareholders’ general | upon—the-approval-by-a—speeial resolution—ata
meeting and approval by the affected classes of | shareholders™general-meeting-and-approval-by
shareholders at separate meetings convened in | the-affeeted—elasses—of-shareholders—at-separate

accordance with Articles 56 to 60 herein. meetings convened-in-aceordance with-Artieles
56-to-60-herein:

Article 54 The following circumstances shall be | Artiele-54-Thefolowing—eireumstanees—shall-be
deemed to be a variation or abrogation of the rights | deemed-to—be—a—variation—oer—abrogation—of-the

of a certain class of shareholders: rights of a certain elass of shareholders:

(1) an increase or reduction in the number | (H)——an—inerease—orreduction—in—the number
of shares of such class, or an increase or eisharesolbsuehehssoran-inerease e
reduction in the number of shares of a class reduetion—in—the number—ofshares—of-a
having voting rights, distribution rights or class—having voting rights, distribution
other privileges equal or superior to the rights—or —other —privileges —equal—or
shares of such class; superior-to-the shares-of such-elasss
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(2)  a conversion of all or part of the shares of | 2)—a-eenversion-of-all-oer-part-of-the shares-of

such class into those of another class, or vice steh—ehwss—inte—those ol anether—elass—or
versa, or a grant of such conversion rights; viee—versa;—or—a—grant-ef such—eonversion
rights;

3) the removal or reduction of rights to accrued

dividends or rights to cumulative dividends | 3)—the—remeoval—or—reduction—of—rights—te

attached to the shares of such class; acerued dividends-or rights to-cumulative
lividend hed he_sl ¢ }
(4)  the reduction or removal of a dividend elass;

preference or a priority to the distribution

of property during liquidation attached to | (4)——the—reduction—or—removal-of-a—dividend

shares of such class; preference or-a priority to-the distribution
¢ larine Liauidati hed
(5)  the addition, removal or reduction of shares of such class;

conversion rights, options, voting rights,

right of transfer, pre-emptive rights or rights | (5)——the—addition;—remeval—or—reduetion—of

to obtain securities of the Company attached i i 5 ions; i i 5
to shares of such class; right of transfer, pre-emptive rightsor
(6)  the removal or reduction of rights attached attached to shares of such class;

to shares of such class to receive payments

payable by the Company in a particular | (6)——the—remeval—or—reduetion—of—rights

currency; attached-to-shares-of such-elass-to-reeceive
payments payable by the Company in a
(7)  the creation of a new class of shares having particular curreney;

voting rights, distribution rights or other

privileges equal or superior to those of the | (H)——the—ereation—of—a—new—elass—of—shares

shares of such class; having-veting rights;-distributienrights-er
| vl 1 . I
(8)  the restriction on the transfer or ownership eftheshares-olsuch-elass:
of the shares of such class or any addition to
such restriction; S—the—restrietHon—en—the—transfer—or
ownership—ef-the—shares—of such—elass—or
(9)  the issuance of rights to subscribe for, or any-addition-te-suchrestrietion;
convert into, shares of such class or another
class; (9)—the issuance of rights to subseribe for,
or—convertinto—shares—olsuebh—elass—or
(10) the increase in the rights and privileges of another class;

shares of another class;
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(11) the restructuring of the Company where | (H)—the—restrueturing—of-the-Company—where

the proposed restructuring will result in the—propesed—restrueturing—willresultin
different classes of shareholders bearing a different-elasses-of shareholders-bearinga
disproportionate degree of liability; dispropertionate-degree-of Hability;
(12) the variation or abrogation of the provisions | (2)—the—variation—er—abregation—ef—the
of this chapter. provisions of this chapter.
Article 55 Shareholders of the affected class, | Article—55—Shareholders—of—the—affected—elass;
whether or not having the right to vote at the | whether—er—moet—having—the—right—te—vete—at
shareholders’ general meetings, shall nevertheless | the—shareholders™—general—meetings;—shall
have the right to vote at class meetings in respect | nevertheless—have—the—rightte—vete—at—elass
of matters concerning paragraphs (2) to (8), | meetings—in—respeet—of —matters—eoneerning

(11) and (12) of Article 55 herein, but interested | paragraphs{(2)-to—(8);-db-and-(12)-ef Article 55
shareholder(s) shall not be entitled to vote at class | herein;butinterested-shareholder(s)-shall-not-be
meetings. entitled-to-vote-at-elass-meetings:

The interested shareholders referred to in the | The—interested—shareholders—referred—to—in
preceding paragraph have the following meanings: | the—preeceding—paragraph—have—the following

(1)  In the case of a repurchase of its own shares

by the Company by making offers to all | 3)—In—the—ease—of a—repurchase—ofits—oewn

shareholders on a same pro rata basis or shares—by-the Company -by-making-offers
through public dealing on a stock exchange to—all—shareholders—on—a—same pro—rata
in accordance with Article 30 of the Articles basis-or through public dealing on a stoek
of Association, “interested shareholder” exchange—in—aeceordanee—with—Axrtiele 30
shall refer to the controlling shareholder of-the-Artieles—ef Association;—‘interested
as defined in Article 56 of the Articles of shareholder”shall refer-te-the-eontrolling
Association; shareholder-as-defined-in-Article 56-of the

(2)  In the case of a repurchase of its own shares

by the Company through an off-market | 2)—JIn—the—ease—ef—a—repurchase—ef—its—own

agreement outside a stock exchange in shares—by—the —Company—threugh—an

accordance with Article 30 of the Articles off-market—agreement—outside—a——stoek

of Association, “interested shareholder” exchange —in—accordance —with—Article

shall refer to the shareholder to which the 30—t —the—Avrticles—ol—Assoeintions

proposed agreement relates; = 2
the—shareholder—to—which—the—propesed
agreementrelates;
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(3) In the case of a restructuring of the | 3)—In—the—ease—of a—restructuring—ofthe

Company, “interested shareholder” shall —4 2

refer to a shareholder within a class who refer-to—a—shareholder—within—a-elass—whe
bears liabilities in a proportion less than bearsliabilities—in—a—preportionless—than
the burden imposed on other shareholders the burden imposed on other shareholders
of that class or who has interests different of that-class-or-whe-has-interests-different
from those held by other shareholders of the from—theseheld-by-other—shareholders—of
same class. the-same-elass:

Article 56 A resolution of a class meeting shall | Artiele 56-A—reselution—of-a—eclass—meetingshall
only be passed in accordance with Article 90 of the | enly—be—passed—in—aeecordance—with—Artiele 90
Articles of Association by the votes of shareholders | ef—the—Articles—ef—Asseciation—by—the—votes—of
present at the class meeting who represent not less | shareholders—present—at—the—elass—meeting—whe

than two-thirds (2/3) of voting rights. represent-notless-than-twe-thirds(2/3)-of-voting
rights:

Article 57 A written notice of a class meeting | Artiecle 57-A—written—notice—of a—elass—meeting
convened by the Company shall be issued to all | eenvened-by-the-Companyshall-be-issued-to-all
shareholders of such class whose names appear | sharehelders—of-sueh-elass—whesenames—appear

on the register of shareholders within the period | en-theregister-of-shareholders-within-the period
for issuing such written notice of annual and | fer—issuing—such—writtennotice—ofannual-and

extraordinary general meetings specified herein, | extraerdinary-general-meetings-speecified-herein;
specifying the matters to be considered and the date | speeifying—the-matters—to-be-considered-and-the
and venue of the meeting. date and venue of the meeting.

Article 58 Notice of a class meeting shall only be | Artiele-58Neotice-of-a-elass-meeting-shall-enly-be
delivered to the shareholders who are entitled to | delivered-to-the-sharecholders-whe-are-entitled-te

vote at such class meeting. vote at such class meeting.

The procedures pursuant to which a class meeting | The—proecedures—pursaant—to—which—a—elass
is held shall, to the extent possible, be identical to | meeting—is—held—shall;to—the-extent—peossible; be
the procedures pursuant to which a shareholders’ | identical-to-theproecedures—pursuant-te—whicha
general meeting is held. Provisions of the Articles | sharehelders’general meeting-is-held-Previsions

of Association in relation to the procedures for | ef-the-Articles—of-Association—inrelation—te—the

convening the shareholders’ general meeting shall | proeedures—for—eonvening—the—shareholders”
be applicable to class meetings. general meeting shall -be applicable to—elass
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Article 59 In addition to the holders of other class | Artiele—59—In—addition—to—the holders—of—other
of shares, holders of domestic shares and overseas | elass—efshares; holders—of-domestic shares—and

listed foreign shares are deemed to be shareholders | everseaslistedforeign—shares—are-deemed-to-be
of different classes. sharehelders-of-different-elasses:

The special procedures for approval by class | Fhe—speeial procedures—for—approval-by—elass

shareholders shall not apply in the following | sharehelders—shall- noet—apply—te—the following
circumstances: eireumstanees:

(1)  where the Company issues, upon approval | (H——where-the-Company-issues;-upen-appreval

by a special resolution of its shareholders in by-a-speeial-reselution-of-itssharehelders
the shareholders’ general meeting, domestic in—the —shareholders’ general —meeting,
shares and overseas listed foreign shares domestie—shares—and—eoverseas—listed
once every 12 months, either separately or foreign—shares—onee—every—12—meonths;
concurrently, and the respective numbers either—separately—or—econeurrently;,—and
of domestic shares and overseas listed the—respeetive—numbers—eof —doemestie
foreign shares proposed to be issued do not shares-and overseas listed foreign shares
exceed 20% of the respective numbers of the proposed-to-be-issued do not exceed 20%
issued domestic shares and overseas listed of the respective numbers—of the issued
foreign shares; domestic —shares—and —overseas —listed

(2)  where the Company completes, within

15 months from the date on which approval | 2)——where—the —Company—completes;—within

is given by the securities regulatory 15-—monthsfrom the date —on—which
authority of the State Council or such period approval—is—given by the —securities
required by applicable regulations, its plan regulatery—autherity-ef-the-State Couneil
(made at the time of its establishment) to or—such—period—required—by—applicable
issue domestic shares and overseas listed regulations;—its—plan—(made-at-the-time—of
foreign shares; its-establishment) to issue domestic shares

(3)  where the shares of the Company held by
the promoters are converted into foreign | (3)——where-the-shares-of-the-Company-held-by

shares upon the approval by the securities thepremeters—are-econverted—intoforeign
regulatory authority of the State Council, and shares-upen-the-approval-by-the-seeurities
are listed and traded on any overseas stock regulatery-autherity-ef the State Couneil;
exchange. and-are listed and traded on-any overseas
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Chapter 9 Minutes of Shareholders’ General
Meetings

Chapter 8 Minutes of Shareholders’ General
Meetings

Article 64 Minutes shall be prepared for
shareholders’ general meetings by the secretary to
the board of directors. The minutes shall state the
following contents:

(1)  time, venue and agenda of the meeting and
name of the convener;

(2)  the name of the chairman of the meeting
and the names of the directors, supervisors,
secretary to the board of directors and other
senior management attending or present at
the meeting;

(3) the number of shareholders and proxies
attending the meeting, total number of voting
shares they represent and the percentages of
their voting shares to the total share capital
of the Company;

(4) the process of review and discussion,
summary of speech and voting results of
each proposal;

and

)

shareholders’ questions, suggestions
corresponding answers or explanations;

names of vote counters and scrutinizer of
the voting;

(6)

(7

other contents required to be included as
specified in the Articles of Association.

Article 55 Minutes shall be prepared for general
meetings by the secretary to the board of directors.
The minutes shall state the following contents:

(1) time, venue and agenda of the meeting and
name of the convener;

(2)  the name of the chairman of the meeting
and the names of the directors, supervisors,
general manager, secretary to the board
of directors and other senior management
attending or present at the meeting;

3) the number of shareholders and proxies
attending the meeting, total number of voting
shares they represent and the percentages of
their voting shares to the total share capital
of the Company;

4) the process of review and discussion,
summary of speech and voting results of
each proposal;

shareholders’ and

)

questions, suggestions
corresponding answers or explanations;

names of vote counters and scrutinizer of the
voting;

(6)

)

other contents required to be included as
specified in the Articles of Association.

Article 65 In the event that the votes are counted
at the shareholders’ general meeting, the counting
results shall be recorded in the minutes of the
meeting. The minutes of the meeting together with
the attendance records signed by the attending
shareholders and the proxy forms for proxies
attending the meeting shall be kept at the domicile
of the Company.
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Article 66 Photocopies of the minutes of the
meeting shall be available for inspection during
business hours of the Company by any shareholder
free of charge. If a shareholder demands from
the Company a photocopy of such minutes, the
Company shall send a photocopy to him/her within
seven days after receipt of reasonable charges.

Chapter 12 Miscellaneous

Chapter 11 Miscellaneous

Article 73 The Rules shall be considered and
approved at a shareholders’ general meeting, and
shall take effect from the date when the overseas
listed foreign shares (H shares) publicly issued by
the Company are listed and traded on The Stock
Exchange of Hong Kong Limited. The proposed
amendments to the Rules shall be prepared by the
board of directors and shall take effect upon the
approval at a shareholders’ general meeting.

Article 62 The Rules shall be take effect from the
date on which they are considered and approved
at a shareholders’ general meeting;-and-shall-take
ffeetf hed hich-t] listed
forei ! (H s} ) publiely-i I by}
Company—arelisted—andtraded—on—The Steek
Exchange of Hong Kong Limited. The proposed
amendments to the Rules shall be prepared by the
board of directors and shall take effect upon the
approval at a shareholders’ general meeting.
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Comparison Table for the Amendments to the Rules of Procedure for the Board of Directors

As the amendments involve additions and deletions of articles and the reordering of articles, the number
of articles of the amended rules of procedures will be adjusted accordingly. For the changes in number
of articles in cross-reference in the original rules of procedures, the amended rules of procedures shall be

changed accordingly.

Original Articles

Amended Articles

Chapter 1 Gen

eral Provisions

Article 1 These Rules (the “Rules”) are formulated
in accordance with the Company Law of the
People’s Republic of China (the “Company Law”),
the Special Regulations of the State Council on
the Overseas Offering and Listing of Shares by
Joint Stock Limited Companies, the Mandatory
Provisions for Articles of Association of Companies
to be Listed Overseas, the Rules Governing the
Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Hong Kong Listing
Rules”), and the Articles of Association of Haitong
Unitrust International Financial Leasing Co., Ltd.
(the “Articles of Association”), in order to further
regulate the rules of procedure and decision-making
of the board of directors of Haitong Unitrust
International Financial Leasing Co., Ltd. (the
“Company”), to enable the directors and the board
of directors to effectively perform their duties, and
to improve the standardized operation and scientific
decision-making of the board of directors.

Article 1 These rules (the “Rules”) are formulated
in accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the—Speeial Regulations—of—the—State
c i he O Offeri I Listi ¢
S} by_Joint_Stoek_Limited_C ies,—t}

Mand Provisi for Articles 6f A o

of Companies—to—beListed—Overseas; thc Rules

Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Hong Kong
Listing Rules”), and the Articles of Association of
Haitong Unitrust International Financial Leasing
Co., Ltd. (the “Articles of Association”), in order to
further regulate the rules of procedure and decision-
making of the board of directors of Haitong
Unitrust International Financial Leasing Co., Ltd.
(the “Company”), to enable the directors and the
board of directors to effectively perform their
duties, and to improve the standardized operation
and scientific decision-making of the board of
directors.
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Original Articles

Amended Articles

Chapter 2 Powers of the Board of Directors

D

@)

3)

“)

)

(6)

(7

(8)

Article 2 The board of directors shall, within the
scope of the Company Law, other relevant laws
and regulations, and the Articles of Association,
exercise their functions and powers, including but
not limited to:

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

to implement the resolutions of the
shareholders’ general meetings;

to decide on the business plans and
investment plans of the Company;

to formulate the annual financial budget and
final accounts of the Company;

to formulate the plans for profit distribution
and making up losses of the Company;

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

to formulate proposals for the acquisition
and disposal of the material assets of the
Company and plans for merger, division or
dissolution of the Company;

to decide on the establishment of the internal
management structure of the Company;

Article 2 The board of directors shall, within the
scope of the Company Law, other relevant laws
and regulations, and the Articles of Association,
exercise their functions and powers, including but
not limited to:

(1)

)

3)

“)

5)

(6)

(N

)

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

to implement the resolutions of the
shareholders’ general meetings;

to decide on the business plans and
investment plans of the Company;

to formulate the annual financial budget and
final accounts of the Company;

to formulate the plans for profit distribution
and making up losses of the Company;

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

to formulate proposals for the acquisition
and disposal of the material assets of the
Company and plans for merger, division or
dissolution of the Company;

to decide on the establishment of the internal
management structure of the Company;
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Original Articles Amended Articles
(9) to appoint or remove the general manager | (9) to appoint or remove the general manager
and secretary to the board of directors and secretary to the board of directors
of the Company, to appoint or remove of the Company, to appoint or remove
senior management, such as the deputy senior management, such as the deputy
general manager, chief financial officer, general manager, chief financial officer,
chief risk officer (risk control officer), chief risk officer (risk control officer),
chief compliance officer and assistant chief compliance officer and assistant
to the general manager based on the to the general manager based on the
recommendations of the general manager, recommendations of the general manager,
and to decide on their remuneration and to sign appointment agreements, term
appraisal; of office and annual performance
responsibility letters, to implement
(10) to formulate proposals for any amendment to assessment and evaluation based on the
the Articles of Association; responsibility letters and to pay salary
incentives accordingly and—to—decide—on
(11) to consider and approve the Company’s their remuneration-and-appraisal;
single acquisition or disposal of asset,
investment, loan or connected transaction (as | (10) to formulate proposals for any amendment to
defined in the Listing Rules) with an amount the Articles of Association;
exceeding 5% but less than 10% of the latest
net assets of the Company and not less than | (11) to consider and approve the Company’s
RMBS5 million; single acquisition or disposal of asset,
investment, loan (unless otherwise
(12) to consider and approve the Company’s provided in the Articles of Association)
external guarantee with an amount not more or connected transaction (as defined in the
than 10% of the latest net assets of the Listing Rules) with an amount exceeding
Company; five percent (5%) but less than ten percent
(10%) of the latest net assets of the Company
(13) to formulate the basic management systems and not less than RMB5 million;
of the Company;

(12) to consider and approve the Company’s
external guarantee (unless otherwise
provided in the Articles of Association)
with an amount not more than ten percent
(10%) of the latest net assets of the
Company;

(13) to formulate the basic management systems

of the Company, including but not
limited to company salary management,
compliance management, comprehensive
risk management, financial guarantee and
fund lending, financial management and
other basic management systems;
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Original Articles

Amended Articles

(14)

(15)

(16)

A7)

(18)

to determine other material matters and
administrative matters, and
other significant agreements, except for the
matters to be resolved at the shareholders’
general meeting in accordance with
the Company Law and the Articles of
Association;

to execute

to exercise other functions or powers
conferred by the shareholders’ general

meeting and the Articles of Association;

to propose the appointment or removal
of accounting firm as the auditor of the
Company to the general
meeting;

shareholders’

to manage the matters in relation to the
information disclosure of the Company;

to consider any significant matters related
to compliance management, internal control
and risk prevention;

(14)

(15)

(16)

A7)

(18)

to determine other material matters and
administrative matters, and
other significant agreements, except for the
matters to be resolved at the Shareholders’
general meeting in accordance with
the Company Law and the Articles of
Association;

to execute

to exercise other functions or powers
conferred by the Shareholders’ general
meeting and the Articles of Association;

to propose the appointment or removal
of accounting firm as the auditor of the
Company to the general
meeting;

shareholders’

to manage the matters in relation to the
information disclosure of the Company;

to consider any significant matters related
to compliance management, internal control
and risk prevention;
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Original Articles

Amended Articles

(19) other matters to be considered by the board

of directors.

For any acquisition or disposal of asset, investment,
loan, connected transaction or external guarantee,
the board of directors may, within the scope of
their functions and powers or within the scope
of authorization by the shareholders’ general
meeting, insofar as such authorization is permitted
by the laws and regulations, change the threshold
percentage by resolution and/or grant a general
mandate to the operating management to conduct
the transaction within such period or on such terms
as approved in the resolution.

(19) to take ultimate responsibility for
the effectiveness of the Company’s
comprehensive risk management system;
to be responsible for promoting the
construction of risk culture; to review
and approve risk appetite and important
risk limits; to review regular risk
assessment reports; to review and approve
solutions to major risks; to oversee the
implementation of risk management

policies;

(20) to review the asset and liability allocation

plans;

(21) to review financial guarantees and fund

lending matters;

(22) to review the Company’s remuneration
pany

implementation reports;

(23) to consider and approve other matters for
which the board of directors should be

responsible.

For any acquisition or disposal of asset, investment,
loan, connected transaction or external guarantee,
the board of directors may, within the scope of
their functions and powers or within the scope
of authorization by the shareholders’ general
meeting, insofar as such authorization is permitted
by the laws and regulations, change the threshold
percentage by resolution and/or grant a general
mandate to the operating management to conduct
the transaction within such period or on such terms
as approved in the resolution. The authority to
approve financial guarantees and fund lending
matters may not be delegated to the lower level.
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Original Articles

Amended Articles

Chapter 4 Rules for Meetin

gs of the Board of Directors

Article 7 Board meetings include regular meetings
and extraordinary meetings. Board meetings shall
be held at least four times a year, and shall be
convened by the chairman of the board of directors
by giving a notice to all directors and supervisors
fourteen (14) days before the date of the meeting
(excluding the date of the meeting). Meetings are
named according to the number of sessions of
the board of directors and the order of meetings,
with regular and extraordinary meetings numbered
consecutively.

Article 7 Board meetings include regular meetings
and extraordinary meetings. Board meetings shall
be held at least four times a year, and shall be
convened by the chairman of the board of directors

by_sivi . Wdi 1 .
fourteen-(14)-days-before-the-date-of the-meeting
(exeluding—the—date—of the—meeting). Meetings
are named according to the number of sessions of
the board of directors and the order of meetings,
with regular and extraordinary meetings numbered
consecutively.

Article 11 Notice of meetings

To convene regular and extraordinary meetings of
the board of directors, the board office shall give
written notice of the meeting to all directors and
supervisors, as well as the general manager and
board secretary, at least fourteen (14) days and two
(2) days in advance, via direct delivery, facsimile,
email or other means. Non-direct delivery should
also be confirmed by telephone.

The notice period for board meetings may be
waived with the consent of all directors and
SUpPEervisors.

In the event of an emergency situation that requires
the convening of an extraordinary meeting of the
board of directors as soon as possible, notice of
the meeting may be given at any time by telephone
or other verbal means, provided that the convenor
shall make a statement at the meeting.

The written notice of meeting shall include at least
the followings:

()

date and venue of the meeting;

2

duration of the meeting;

Article 11 Notice of meetings

To convene regular and extraordinary meetings of
the board of directors, the board office shall give
written notice of the meeting to all directors and
supervisors, as well as the general manager and
board secretary, at least fourteen (14) days and two
(2) days in advance, via direct delivery, facsimile,
email or other means. Non-direct delivery should
also be confirmed by telephone.

The notice period for board meetings may be
waived with the unanimous consent of all directors

and-sapervisers.

In the event of an emergency situation that requires
the convening of an extraordinary meeting of the
board of directors as soon as possible, notice of the
meeting may be given at any time by telephone,
facsimile or e-mail or—other—verbal—means,
provided that the convenor shall make a statement
at the meeting.

The written notice of meeting shall include at least
the followings:

ey

date and venue of the meeting;

2)

duration of the meeting;
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Original Articles

Amended Articles

(3)  form of the meeting;

(4)  subject matters and proposals;

®)) convener and chairman of the meeting,
proposer of and written proposal for the
extraordinary meeting;

(6)  documents required for directors to cast their

votes;

(7) requirements for directors to attend the
meeting in person or by proxy;

(8)  contact person and the means of contact;
9) date on which the notice is sent.

A verbal notice of meeting shall include at least the
above items (1), (2), (3) and (4), the explanation for
an extraordinary meeting of the board of directors
in the event of an emergency.

Board meetings can be held in the form of on-site
meetings, telephone meetings (including video
conference calls) and communication voting. The
specific meeting methods and related arrangements
shall be specified in the notice of the board
meeting.

3) form of the meeting;

(4)  subject matters and proposals;

5) convener and chairman of the meeting,
proposer of and written proposal for the
extraordinary meeting;

(6)  documents required for directors to cast their
votes;

(7)  requirements for directors to attend the
meeting in person or by proxy;

(8) contact person and the means of contact;

9) date on which the notice is sent.

least—the—abeve—items—(1);—(2)—3)and(db;—the
I ionf " . £ 4

Board meetings can be held in the form of on-site
meetings, telephone meetings (including video
conference calls) amd, communication voting
and written deliberations. The specific meeting
methods and related arrangements shall be specified
in the notice of the board meeting.
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Original Articles

Amended Articles

(1)  When considering matters of related party | (1)
transactions, a non-related director shall not
appoint a related director to attend on his/her
behalf; a related director shall not accept the
appointment by a non-related director;

(2)  An independent director shall not appoint
a non-independent director to attend the
meeting on his/her behalf, nor shall a non- | (2)
independent director accept the appointment
by an independent director;

(3) A director shall not give any other director
carte blanche to attend the meeting and vote
on his/her behalf without providing his/ | (3)
her own opinions and voting intent on the
resolutions, nor shall the director accept the
carte blanche or any appointments that are
not well defined;

4) One (1) director shall not accept appointment
by more than two (2) directors.

“4)

Article 14 Restrictions on Proxy Attendance Article 14 Restrictions on Proxy Attendance

When considering matters of connected
related-party transactions, a non-connected
nen-related director shall not appoint a
connected related director to attend on his/
her behalf; a connected related director
shall not accept the appointment by a non-
connected non-related director;

An independent director shall not appoint
a non-independent director to attend the
meeting on his/her behalf, nor shall a non-
independent director accept the appointment
by an independent director;

A director shall not give any other director
carte blanche to attend the meeting and vote
on his/her behalf without providing his/
her own opinions and voting intent on the
resolutions, nor shall the director accept the
carte blanche or any appointments that are
not well defined;

One (1) director shall not accept appointment
by more than two (2) directors.
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Original Articles

Amended Articles

Article 17 Voting on Resolutions

Each director shall have one vote when voting on a
resolution of the board of directors. Where the votes
for and against are equal, the chairman of the board
of directors shall be entitled to cast one more vote.

After adequate discussion of each resolution, the
chairman of the meeting shall submit the resolution
to the directors present for a vote.

A resolution of the board of directors shall be
approved by more than half of the directors present,
save for the resolution required to be approved
by not less than two-thirds (2/3) of the directors
present as stipulated in the Articles of Association.
As for the voting on a resolution of the board
of directors, each director shall have one vote,
which is passed by a show of hands or other ways
recommended by the chairman.

A director may vote for, against or abstain from
voting on a proposal. Each director shall choose
from one of the above options. In the event that
a director does not choose any option or chooses
two or more options at the same time, the chairman
shall require the director to reconsider his/her
option, otherwise he/she shall be deemed as having
abstained from voting; any director who leaves
during the meeting without returning and does not
cast his/her votes by choosing any of the above
shall be deemed as having abstained from voting.

In any of the following circumstances, a director

shall abstain from voting on the relevant
resolutions:
(1)  the listing rules where the shares of the

Company are listed provide that the relevant
director shall abstain from voting;

Article 17 Voting on Resolutions

Each director shall have one vote when voting on
a resolution of the board of directors. Where-the
votesfor-and-against-are-equal;—the-chairman-of
het I of di hall itled

one more vote,

After adequate discussion of each resolution, the
chairman of the meeting shall submit the resolution
to the directors present for a vote.

A resolution of the board of directors shall be
approved by more than half of the directors present,
save for the resolution required to be approved
by not less than two-thirds (2/3) of the directors
present as stipulated in the Articles of Association.
As for the voting on a resolution of the board
of directors, each director shall have one vote,
which is passed by a show of hands or other ways
recommended by the chairman.

A director may vote for, against or abstain from
voting on a proposal. Each director shall choose
from one of the above options. In the event that
a director does not choose any option or chooses
two or more options at the same time, the chairman
shall require the director to reconsider his/her
option, otherwise he/she shall be deemed as having
abstained from voting;—any—direetor—whe—leaves
Jari 1 . it . 1 d
his/ ! hoosi £ ¢l

} hall-bed 1as havi bstainedf
voting.

In any of the following circumstances, a director
shall abstain from voting on the relevant
resolutions:

(1) the listing rules where the shares of the
Company are listed provide that the relevant
director shall abstain from voting;
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Original Articles

Amended Articles

the director are connected with the
enterprises involved in the proposals and
shall therefore abstain from voting pursuant
to the Articles of Association.

2

Where any director abstains from voting, meetings
of the board of directors may be held when more
than half of the non-related directors attend the
meeting. The resolution of meetings of the board
of directors shall be passed by more than half
of the non-related directors (The resolution for
external guarantee shall be passed by not less than
two-thirds (2/3) of the non-related directors who
attend meetings of the board of directors).

the director are connected with the
enterprises involved in the proposals and
shall therefore abstain from voting pursuant
to the Articles of Association.

)

Where any director abstains from voting, meetings
of the board of directors may be held when more
than half of the non-connected nen-related
directors attend the meeting. The resolution of
meetings of the board of directors shall be passed
by more than half of the non-connected nen-
related directors (The resolution on matters
required to be approved by not less than
two-thirds (2/3) of the directors as stipulated in
the Articles of Association-for-external-guarantee
shall be passed by not less than two-thirds (2/3)
of the non-connected nen-related directors who
attend meetings of the board of directors).

Article 18 Statistics of Voting Results

If the meeting of the board of directors is held in
the form of on-site meeting and votes are taken by
way of poll, the relevant personnel from the office
of the board of directors shall collect the votes of
directors in time.

Article 18 Statistics of Voting Results

If the meeting of the board of directors is held in
the form of on-site meeting and votes are taken by
way of poll, the relevant personnel from the office
of the board of directors shall collect the votes of
directors in time.
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Original Articles

Amended Articles

If the meeting of the board of directors is held in
the form of telephone conference (including video
conference) and votes are taken by the attending
directors in the oral form, resolutions shall be
made on this basis at the meeting of the board of
directors; the attending directors shall deliver the
votes to the office of the board of directors within
the specified time at the request of the chairman of
the meeting.

With the consent of the convener, if the meeting of
the board of directors is held in the form of voting
through communications, it should be ensured that
the directors shall have the right to fully express
their opinions. The notice of the meeting should
specify clearly the time limit for voting, the
attending directors should sign the votes and deliver
the votes to the office of the board of directors in
the manner specified in the notice of the meeting
before the end of the time limit for voting specified
in the notice of the meeting. Resolutions at the
meeting of the board of directors will take effect
at the expiration of the time period of voting. The
directors that have delivered copies of their votes
shall subsequently deliver original copies of their
signed votes to the office of the board of directors
according to the notice of the meeting.

In case of meetings held in the form of on-site
meeting and telephone conference (including video
conference), the chairman of the meeting shall
declare the calculation result at the meeting. Under
other circumstances, the secretary to the board of
directors shall inform directors of the voting result
before the next two (2) working days following the
expiration of the prescribed time period of voting.

If directors cast the vote after the declaration of
voting result by the chairman of the meeting or the
expiration of the prescribed time period of voting,
such votes shall not be calculated.

If the meeting of the board of directors is held in
the form of telephone conference (including video
conference) and votes are taken by the attending
directors in the oral form, resolutions shall be
made on this basis at the meeting of the board of
directors; the attending directors shall deliver the
votes to the office of the board of directors within
the specified time at the request of the chairman of
the meeting.

With the consent of the convener, if the meeting of
the board of directors is held in the form of voting
through communications or written deliberations,
etc., it should be ensured that the directors shall
have the right to fully express their opinions. The
notice of the meeting should specify clearly the
time limit for voting, the attending directors should
sign the votes and deliver the votes to the office
of the board of directors in the manner specified
in the notice of the meeting before the end of the
time limit for voting specified in the notice of the
meeting. Resolutions at the meeting of the board
of directors will take effect at the expiration of
the time period of voting. The directors that have
delivered copies of their votes shall subsequently
deliver original copies of their signed votes to the
office of the board of directors according to the
notice of the meeting.

In case of meetings held in the form of on-site
meeting and telephone conference (including video
conference), the chairman of the meeting shall
declare the calculation result at the meeting. Under
other circumstances, the secretary to the board of
directors shall inform directors of the voting result
before the next two (2) working days following the
expiration of the prescribed time period of voting.

If directors cast the vote after the declaration of
voting result by the chairman of the meeting or the
expiration of the prescribed time period of voting,
such votes shall not be calculated.
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Original Articles

Amended Articles

Article 22 Meeting Minutes

The board of directors shall keep minutes of its
decisions on the matters discussed at the meeting.
The directors who attend the meeting shall sign on
the minutes of such meeting.

The minutes of the board of directors shall consist
of the followings:

(1) session, date, venue, name of the convener
and name of the chairman of the meeting;

the convener and the chairman of the
meeting;

@)

3) the name of the director present in person
and name of director being appointed to
attend on the other’s behalf (proxy);

4) the agenda;

5) proposals to be considered at the meeting,
the point of speech and major opinions of
each director on relevant matters (including
any doubts raised or objections expressed
by the directors), and their intentions of
voting;

(6) the voting method of each resolution and
the result (and the result shall specify the
number of votes for, against and abstaining
from such resolution);
other matters directors the
meeting deem necessary.

(7 attending

Minutes of the board meeting shall be recorded as
the documents of the Company, which is available
for inspection by any directors within a reasonable
period after the delivery of a reasonable notice to
the Company.

Article 22 Meeting Minutes

The board of directors shall keep minutes of its
decisions on the matters discussed at the meeting.
The directors who attend the meeting shall sign on
the minutes of such meeting.

The minutes of the board of directors shall consist
of the followings:

(1) sessien; date, venue, name of the convener
and-name-of-the-chairman of the meeting;

2y the convener and the chairman of the
meeting;

3)(2) the name of the director present in—persen

and name of director being appointed to

attend on the other’s behalf (proxy);

“)(3) the agenda;

5)(4) propoesals—to—be—eonsidered—at—the
meeting; the point of speech of directors
1 . . £ each di
! Gnehudi loul
% )-and-their i . £ voting:
6)(5) the voting methods and results of each
resolution (the voting results shall indicate

the number of votes in favor, against or
abstaining)s-.

es I T 4 !
meeting-deemneeessary:

Minutes of the board meeting shall be permanently
recorded as the documents of the Company, which
is available for inspection by any directors within a
reasonable period after the delivery of a reasonable
notice to the Company.
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Original Articles

Amended Articles

Chapter 6 Miscellaneous

Article 27 The Rules shall be considered and
approved at a shareholders’ general meeting,
and shall take effect from the date on which the
overseas listed foreign shares (H shares) publicly
issued by the Company are listed and traded on
The Stock Exchange of Hong Kong Limited.
The proposed amendments to the Rules shall be
prepared by the board of directors and shall take
effect upon the approval at a shareholders’ general
meeting.

Article 27 The Rules shall be take effect from the
date on which they are considered and approved
at a shareholders’ general meeting;—and-shall-take
ffeetf he-d hicht} listed
forei " H s} ) publicly-i 1 byl
Company—arelisted—andtraded—en—TheSteeck
Exehange-of Hong Koeng Limited. The proposed
amendments to the Rules shall be prepared by the
board of directors and shall take effect upon the
approval at a shareholders’ general meeting.
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Comparison Table for the Amendments to the Rules of Procedure for the Board of Supervisors

As the amendments involve additions and deletions of articles and the reordering of articles, the number
of articles of the amended rules of procedures will be adjusted accordingly. For the changes in number
of articles in cross-reference in the original rules of procedures, the amended rules of procedures shall be
changed accordingly. In addition, the provisions of the Rules of Procedure for the Board of Supervisors
relating to the name of the Company will be adjusted synchronously based on the latest name of the
Company. Apart from this, other provisions remain unchanged.

Original Articles

Amended Articles

Chapter 1 Gen

eral Provisions

Article 1 These rules of procedure (the “Rules”) are
formulated in accordance with the Company Law
of the People’s Republic of China (the “Company
Law”), the Mandatory Provisions for Articles of
Association of Companies to be Listed Overseas,
the Special Regulations of the State Council on the
Overseas Offering and Listing of Shares by Joint
Stock Limited Companies, the Rules Governing
the Listing of Securities on The Stock Exchange of
Hong Kong Limited, and other laws, regulations,
and normative documents, and the Articles of
Association of Haitong UniTrust International
Leasing Co., Ltd. (the “Articles of Association”), in
order to further regulate the operation of the board
of supervisors of Haitong UniTrust International
Leasing Co., Ltd. (the “Company”), to ensure
that the board of supervisors fulfill the duties and
responsibilities conferred by all shareholders, and
to improve the corporate governance structure of
the Company.

Article 1 These rules of procedure (the “Rules”) are
formulated in accordance with the Company Law
of the People’s Republic of China (the “Company
Law™). the Mandatory Provisions for Articles
£ A . £ ¢ . be— Listed
o —the_Speeial Regulati £ the S
C i he-O Offeri I Listi £
Shares—by—Joint-Steck—LimitedCompanies; the

Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, and other
laws, regulations, and normative documents, and
the Articles of Association of Haitong UniTrust
International Financial Leasing Co., Ltd. (the
“Articles of Association”), in order to further
regulate the operation of the board of supervisors of
Haitong UniTrust International Financial Leasing
Co., Ltd. (the “Company”), to ensure that the board
of supervisors fulfill the duties and responsibilities
conferred by all shareholders, and to improve the
corporate governance structure of the Company.
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APPENDIX IV

COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF

ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Original Articles

Amended Articles

Article 11 The written notice of meeting shall
include at least the followings:

(1)  the time, place and duration of the meeting;
(2)  matters to be considered;

(3) the convener and the chairman of the
meeting, the persons who propose the
extraordinary meeting and their written
proposals;

(4)  meeting materials necessary for voting by
supervisors;

(5)  the requirement that supervisors shall attend
the meeting in person;

(6)  the contact person and contact information;

(7)  the date on which the notice of the meeting
is given.

The oral meeting notice shall at least include the
contents of items (1) and (2) above, as well as a
statement that the emergency situation requires the
convening of an extraordinary meeting of the board
of supervisors as soon as possible.

Article 11 The written notice of meeting shall
include at least the followings:

4} the—time,—pl I duration—of
meeting;
23—mattersto-beespsidereds

1) the date,
meeting;

place and duration of the

2)

subject matters and proposals;

3 the date on which the notice is given.

The oral meeting notice shall at least include the
contents of items (1) and (2) above, as well as a
statement that the emergency situation requires the
convening of an extraordinary meeting of the board
of supervisors as soon as possible.
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COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF

ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Original Articles

Amended Articles

Article 16 Voting at the meeting of the board of
supervisors shall be carried out by show of hands
or written disclosed ballot on the basis of one vote
per person.

Each supervisor may vote for, against or abstain
from voting on a proposal. Each supervisor shall
choose from one of the above options. In the event
that a supervisor does not choose any option or
chooses two or more options at the same time, the
chairman shall require the supervisor to reconsider
his/her option, otherwise he/she shall be deemed
as having abstained from voting; Any supervisor
who leaves the meeting and does not return and has
not voted by choosing any of the above shall be
regarded as having abstained from voting.
Resolutions at the meeting of the board of
supervisors shall be passed by not less than
two-thirds (2/3) of members of the board of
supervisors.

All supervisors are entitled to request certain
descriptive record to be made with regard to his/her
speech in the meeting.

Article 16 Voting at the meeting of the board of
supervisors shall be carried out by show of hands
or written disclosed ballot on the basis of one vote
per person.

Each supervisor may vote for, against or abstain
from voting on a proposal. Each supervisor shall
choose from one of the above options. In the event
that a supervisor does not choose any option or
chooses two or more options at the same time, the
chairman shall require the supervisor to reconsider
his/her option, otherwise he/she shall be deemed as
having abstained from voting;-Any-supervisor-whe
leaves the meeting and does not return-and has
noet-voted-by-choosing-any-of-the-above-shall-be

Resolutions at the meeting of the board of
supervisors shall be passed by not less than

two-thirds—(2/3)-ef-members half of the board of

supervisors.

All supervisors are entitled to request certain
descriptive record to be made with regard to his/her
speech in the meeting.
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COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF

ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Original Articles

Amended Articles

Article 17 Statistics of Voting Results

If the meeting of the board of supervisors is held in
the form of on-site meeting and votes are taken by
way of poll, the relevant personnel shall collect the
votes of supervisors in time.

If the meeting of the board of supervisors is held
in the form of telephone conference (including
video conference) and votes are taken by the
attending directors in the oral form, resolutions
shall be made on this basis at the meeting of the
board of supervisors; the attending supervisors
shall deliver the votes to the office of the employee
representative supervisors within the specified time
at the request of the chairman of the meeting.

With the consent of the convener, if the meeting
of the board of supervisors is held in the form
of voting through communications, it should be
ensured that the supervisors shall have the right
to fully express their opinions. The notice of the
meeting should specify clearly the time limit
for voting, the attending supervisors should sign
the votes and deliver the votes to the employee
representative supervisors in the manner specified
in the notice of the meeting before the end of the
time limit for voting specified in the notice of the
meeting. Resolutions at the meeting of the board
of supervisors will take effect at the expiration of
the time period of voting. The supervisors that have
delivered copies of their votes shall subsequently
deliver original copies of their signed votes to the
employee representative supervisors according to
the notice of the meeting.

Article 17 Statistics of Voting Results

If the meeting of the board of supervisors is held in
the form of on-site meeting and votes are taken by
way of poll, the relevant personnel shall collect the
votes of supervisors in time.

If the meeting of the board of supervisors is held
in the form of telephone conference (including
video conference) and votes are taken by the
attending directors in the oral form, resolutions
shall be made on this basis at the meeting of the
board of supervisors; the attending supervisors
shall deliver the votes to the office of the employee
representative supervisors within the specified time
at the request of the chairman of the meeting.

With the consent of the convener, if the meeting
of the board of supervisors is held in the form
of voting through communications or written
deliberations, etc., it should be ensured that the
supervisors shall have the right to fully express
their opinions. The notice of the meeting should
specify clearly the time limit for voting, the
attending supervisors should sign the votes and
deliver the votes to the employee representative
supervisors in the manner specified in the notice

of the meeting before the end of the time limit
for voting specified in the notice of the meeting.
Resolutions at the meeting of the board of
supervisors will take effect at the expiration of the
time period of voting. The supervisors that have
delivered copies of their votes shall subsequently
deliver original copies of their signed votes to the
employee representative supervisors according to
the notice of the meeting.
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APPENDIX IV

COMPARISON TABLE FOR THE AMENDMENTS TO THE ARTICLES OF

ASSOCIATION AND THE CORRESPONDING RULES OF PROCEDURE

Original Articles

Amended Articles

Chapter 5 Miscellaneous

Article 23 The Rules shall be considered and
approved at a shareholders’ general meeting,
and shall take effect from the date on which the
overseas listed foreign shares (H shares) publicly
issued by the Company are listed and traded on
The Stock Exchange of Hong Kong Limited.
The proposed amendments to the Rules shall be
prepared by the board of supervisors and shall take
effect upon the approval at a shareholders’ general
meeting.

Article 23 The Rules shall be take effect from the
date on which they are considered and approved
at a shareholders’ general meeting;—and-shall-take
ffeetf he-d hicht} listed
forei " H s} ) publicly-i 1 byl
Company—arelisted—andtraded—en—TheSteeck
Exehange-of Hong Koeng Limited. The proposed
amendments to the Rules shall be prepared by the
board of supervisors and shall take effect upon the
approval at a shareholders’ general meeting.
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NOTICE OF THE ANNUAL GENERAL MEETING

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole

or any part of the contents of this notice.

HRECEEREREEHERAERAA

Haitong Unitrust International Financial Leasing Co., Ltd.

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 1905)

NOTICE OF 2023 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the “AGM”) of Haitong Unitrust
International Financial Leasing Co., Ltd. (the “Company”’) will be held at Haitong Unitrust Tower, No. 599
South Zhongshan Road, Huangpu District, Shanghai, the PRC on Thursday, May 16, 2024 at 2:00 p.m. to

deal with the following matters:

ORDINARY RESOLUTIONS
1. To consider and approve the 2023 Report of the Board
2. To consider and approve the 2023 Report of the Board of Supervisors
3. To consider and approve the 2023 Annual Report
4. To consider and approve the 2023 Profit Distribution Plan

5. To consider and approve the re-appointment of the Company’s auditors for the year 2024

SPECIAL RESOLUTION

6. To consider and approve the proposal to amend the Articles of Association and corresponding
rules of procedure
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NOTICE OF THE ANNUAL GENERAL MEETING

MATTER TO BE REPORTED

7. 2023 Report of the Independent Non-executive Directors

By order of the Board of Directors
Haitong Unitrust International Financial Leasing Co., Ltd.
DING Xueqing
Chairman

Shanghai, the PRC

April

24,2024

As at the date of this notice, the Chairman and executive Director of the Company is Mr. DING Xueqing; the executive Director

is Ms.

ZHOU Jianli; the non-executive Directors are Mr. ZHANG Xinjun, Ms. HA Erman, Mr. LU Tong, Mr. WU Shukun and

Mr. ZHANG Shaohua; and the independent non-executive Directors are Mr. YAO Feng, Mr. ZENG Qingsheng, Mr. WU Yat Wai
and Mr. YAN Lixin.

Notes:

According to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, any vote of
Shareholders at a general meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a show of hands. As such, all
resolutions proposed at the AGM will be voted by poll. After the AGM, relevant voting results will be published on the
website of the Company (www.utfinancing.com) as well as the website of Hong Kong Exchanges and Clearing Limited

(www.hkexnews.hk).

A Shareholder entitled to attend and vote at the AGM is entitled to appoint one or more proxies to attend and, in the event

of a poll, vote in his stead. A proxy need not be a shareholder of the Company.

The proxy form together with notarized authorization letters of signatories or other authorization documents (if any) shall
be invalid unless they are filled out and returned to the Company’s H Share Registrar, Computershare Hong Kong Investor
Services Limited (for H Shareholders) or the registered office of the Company (for Domestic Shareholders) not less than
24 hours before the time designated for holding the AGM or any adjournment thereof. The address of Computershare
Hong Kong Investor Services Limited is 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.
Completion and return of the proxy forms will not preclude you from attending and voting in person at the AGM or any

adjournment thereof if you so wish.

For the purpose of determining the entitlement of Shareholders to attend the AGM, the register of members of the
Company will be closed from Monday, May 13, 2024 to Thursday, May 16, 2024 (both dates inclusive). To attend the
AGM, the Shareholders shall submit the share transfer documents and the relevant share certificates to the Company’s
H Share Registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17/F, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong for H Shareholders, or to the Company’s registered office, at No. 599 South
Zhongshan Road, Huangpu District, Shanghai, the PRC for Domestic Shareholders, before 4:30 p.m. on Friday, May 10,
2024.

For joint holders, only the one whose name stands first in the register of members shall be entitled to attend the AGM and

vote in respect thereof.
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NOTICE OF THE ANNUAL GENERAL MEETING

6.

10.

11.

Shareholders or their proxies shall present their identification documents when attending the AGM:

(1)  Corporate shareholders’ legal representatives attending the meeting shall present their valid personal identification,
valid documents that can prove their identities as legal representatives and documents proving their shareholder
identities; where legal representatives authorize others to attend the meeting, in addition to the aforesaid documents,
the proxies shall also present their valid personal identification and the written authorization letters lawfully issued
by the legal representatives (including authorizing others to sign). Where corporate shareholders authorize others to
attend the meeting, the proxies shall present their valid personal identification, the authorization resolution of the
board of directors of corporate shareholders or other decision-making bodies and documents proving shareholder

identities.

(2)  Natural person shareholders attending the meeting in person shall present their valid personal identification and
documents proving their shareholder identities; proxies attending the meeting shall present their valid personal

identification, the authorization letters from the shareholders and documents proving their shareholder identities.

If the 2023 Profit Distribution Plan is considered and approved at the AGM, the Company is expected to distribute 2023
annual dividend to Domestic Shareholders and H Shareholders on or before Thursday, July 25, 2024. The 2023 annual
dividend will be paid to the Shareholders whose names appear on the share register of the Company on Thursday, June 13,
2024. For the purpose of determining the entitlement of Shareholders to receive the 2023 annual dividend, the register of
members of the Company will be closed from Saturday, June 8, 2024 to Thursday, June 13, 2024 (both dates inclusive).
In order to qualify for receiving the 2023 annual dividend, H Shareholders and Domestic Shareholders should ensure all
transfer documents, accompanied by the relevant share certificates, are lodged with the Company’s H Share registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong, and to the Company’s registered office at No. 599 South Zhongshan Road, Huangpu District,
Shanghai, the PRC, respectively, before 4:30 p.m. on Friday, June 7, 2024.

The AGM is expected to last for not more than half a day. Shareholders or their proxies attending the meeting shall be

responsible for their own travelling and accommodation expenses.

The address of Computershare Hong Kong Investor Services Limited is 17M Floor and Shops 1712-1716, 17/F, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

The address of the Company’s registered office is No. 599 South Zhongshan Road, Huangpu District, Shanghai, the PRC.

Tel.: 86-21-61355388
Fax: 86-21-61355380

Unless otherwise specified, all dates and times in this notice refer to Hong Kong dates and times.
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NOTICE OF 2024 FIRST DOMESTIC SHARE CLASS MEETING

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole

or any part of the contents of this notice.

HRECERREEHERAERAA

Haitong Unitrust International Financial Leasing Co., Ltd.

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 1905)

NOTICE OF 2024 FIRST DOMESTIC SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that the 2024 First Domestic Share Class Meeting of Haitong Unitrust
International Financial Leasing Co., Ltd. (the “Company”) will be held at Haitong Unitrust Tower, No. 599
South Zhongshan Road, Huangpu District, Shanghai, the PRC on Thursday, May 16, 2024 at 3:00 p.m. (or
immediately after the conclusion of the AGM to be held on the same date or any adjournment thereof) to deal

with the following matters:
SPECIAL RESOLUTION

1. To consider and approve the proposal to amend the Articles of Association and corresponding
rules of procedure

By order of the Board of Directors
Haitong Unitrust International Financial Leasing Co., Ltd.
DING Xueqing

Chairman

Shanghai, the PRC
April 24, 2024

As at the date of this notice, the Chairman and executive Director of the Company is Mr. DING Xueqing; the executive Director
is Ms. ZHOU Jianli; the non-executive Directors are Mr. ZHANG Xinjun, Ms. HA Erman, Mr. LU Tong, Mr. WU Shukun and
Mr. ZHANG Shaohua; and the independent non-executive Directors are Mr. YAO Feng, Mr. ZENG Qingsheng, Mr. WU Yat Wai
and Mr. YAN Lixin.

Notes:

1. According to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, any vote of
Shareholders at a general meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a show of hands. As such, all
resolutions proposed at the 2024 First Domestic Share Class Meeting will be voted by poll. After the 2024 First Domestic
Share Class Meeting, relevant voting results will be published on the website of the Company (www.utfinancing.com) as

well as the website of Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk).

2. A Shareholder entitled to attend and vote at the 2024 First Domestic Share Class Meeting is entitled to appoint one or

more proxies to attend and, in the event of a poll, vote in his stead. A proxy need not be a shareholder of the Company.
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NOTICE OF 2024 FIRST DOMESTIC SHARE CLASS MEETING

10.

The proxy form together with notarized authorization letters of signatories or other authorization documents (if any) shall
be invalid unless they are filled out and returned to the Company’s H Share Registrar, Computershare Hong Kong Investor
Services Limited (for H Shareholders) or the registered office of the Company (for Domestic Shareholders) not less than
24 hours before the time designated for holding the 2024 First Domestic Share Class Meeting or any adjournment thereof.
The address of Computershare Hong Kong Investor Services Limited is 17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong. Completion and return of the proxy forms will not preclude you from attending and voting in

person at the 2024 First Domestic Share Class Meeting or any adjournment thereof if you so wish.

For the purpose of determining the entitlement of Shareholders to attend the 2024 First Domestic Share Class Meeting,
the register of members of the Company will be closed from Monday, May 13, 2024 to Thursday, May 16, 2024 (both
dates inclusive). To attend the 2024 First Domestic Share Class Meeting, the Shareholders shall submit the share transfer
documents and the relevant share certificates to the Company’s H Share Registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
H Shareholders, or to the Company’s registered office, at No. 599 South Zhongshan Road, Huangpu District, Shanghai, the
PRC for Domestic Shareholders, before 4:30 p.m. on Friday, May 10, 2024.

For joint holders, only the one whose name stands first in the register of members shall be entitled to attend the 2024 First

Domestic Share Class Meeting and vote in respect thereof.

Shareholders or their proxies shall present their identification documents when attending the 2024 First Domestic Share

Class Meeting:

(a)  Corporate shareholders’ legal representatives attending the meeting shall present their valid personal identification,
valid documents that can prove their identities as legal representatives and documents proving their shareholder
identities; where legal representatives authorize others to attend the meeting, in addition to the aforesaid documents,
the proxies shall also present their valid personal identification and the written authorization letters lawfully issued
by the legal representatives (including authorizing others to sign). Where corporate shareholders authorize others to
attend the meeting, the proxies shall present their valid personal identification, the authorization resolution of the
board of directors of corporate shareholders or other decision-making bodies and documents proving shareholder

identities.
(b)  Natural person shareholders attending the meeting in person shall present their valid personal identification and
documents proving their shareholder identities; proxies attending the meeting shall present their valid personal

identification, the authorization letters from the shareholders and documents proving their shareholder identities.

The 2024 First Domestic Share Class Meeting is expected to last for not more than half a day. Shareholders or their

proxies attending the meeting shall be responsible for their own travelling and accommodation expenses.

The address of Computershare Hong Kong Investor Services Limited is 17M Floor and Shops 1712-1716, 17/F, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

The address of the Company’s registered office is No. 599 South Zhongshan Road, Huangpu District, Shanghai, the PRC.

Tel.: 86-21-61355388
Fax: 86-21-61355380

Unless otherwise specified, all dates and times in this notice refer to Hong Kong dates and times.
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NOTICE OF 2024 FIRST H SHARE CLASS MEETING

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole

or any part of the contents of this notice.

HRECERREEHERAERAA

Haitong Unitrust International Financial Leasing Co., Ltd.

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 1905)

NOTICE OF 2024 FIRST H SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that the 2024 First H Share Class Meeting of Haitong Unitrust
International Financial Leasing Co., Ltd. (the “Company”) will be held at Haitong Unitrust Tower, No. 599
South Zhongshan Road, Huangpu District, Shanghai, the PRC on Thursday, May 16, 2024 at 3:30 p.m. (or
immediately after the conclusion of the AGM and the 2024 First Domestic Share Class Meeting to be held on

the same date or any adjournment thereof) to deal with the following matters:
SPECIAL RESOLUTION

1. To consider and approve the proposal to amend the Articles of Association and corresponding
rules of procedure

By order of the Board of Directors
Haitong Unitrust International Financial Leasing Co., Ltd.
DING Xueqing

Chairman

Shanghai, the PRC
April 24, 2024

As at the date of this notice, the Chairman and executive Director of the Company is Mr. DING Xueqing; the executive Director
is Ms. ZHOU Jianli; the non-executive Directors are Mr. ZHANG Xinjun, Ms. HA Erman, Mr. LU Tong, Mr. WU Shukun and
Mr. ZHANG Shaohua; and the independent non-executive Directors are Mr. YAO Feng, Mr. ZENG Qingsheng, Mr. WU Yat Wai
and Mr. YAN Lixin.

Notes:

1. According to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, any vote of
Shareholders at a general meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a show of hands. As such, all
resolutions proposed at the 2024 First H Share Class Meeting will be voted by poll. After the 2024 First H Share Class
Meeting, relevant voting results will be published on the website of the Company (www.utfinancing.com) as well as the

website of Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk).

2. A Shareholder entitled to attend and vote at the 2024 First H Share Class Meeting is entitled to appoint one or more

proxies to attend and, in the event of a poll, vote in his stead. A proxy need not be a shareholder of the Company.
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NOTICE OF 2024 FIRST H SHARE CLASS MEETING

10.

The proxy form together with notarized authorization letters of signatories or other authorization documents (if any) shall
be invalid unless they are filled out and returned to the Company’s H Share Registrar, Computershare Hong Kong Investor
Services Limited (for H Shareholders) or the registered office of the Company (for Domestic Shareholders) not less than
24 hours before the time designated for holding the 2024 First H Share Class Meeting or any adjournment thereof. The
address of Computershare Hong Kong Investor Services Limited is 17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong. Completion and return of the proxy forms will not preclude you from attending and voting in

person at the 2024 First H Share Class Meeting or any adjournment thereof if you so wish.

For the purpose of determining the entitlement of Shareholders to attend the 2024 First H Share Class Meeting, the
register of members of the Company will be closed from Monday, May 13, 2024 to Thursday, May 16, 2024 (both dates
inclusive). To attend the 2024 First H Share Class Meeting, the Shareholders shall submit the share transfer documents and
the relevant share certificates to the Company’s H Share Registrar, Computershare Hong Kong Investor Services Limited,
at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for H Shareholders, or to
the Company’s registered office, at No. 599 South Zhongshan Road, Huangpu District, Shanghai, the PRC for Domestic
Shareholders, before 4:30 p.m. on Friday, May 10, 2024.

For joint holders, only the one whose name stands first in the register of members shall be entitled to attend the 2024 First

H Share Class Meeting and vote in respect thereof.

Shareholders or their proxies shall present their identification documents when attending the 2024 First H Share Class

Meeting:

(a)  Corporate shareholders’ legal representatives attending the meeting shall present their valid personal identification,
valid documents that can prove their identities as legal representatives and documents proving their shareholder
identities; where legal representatives authorize others to attend the meeting, in addition to the aforesaid documents,
the proxies shall also present their valid personal identification and the written authorization letters lawfully issued
by the legal representatives (including authorizing others to sign). Where corporate shareholders authorize others to
attend the meeting, the proxies shall present their valid personal identification, the authorization resolution of the
board of directors of corporate shareholders or other decision-making bodies and documents proving shareholder

identities.
(b)  Natural person shareholders attending the meeting in person shall present their valid personal identification and
documents proving their shareholder identities; proxies attending the meeting shall present their valid personal

identification, the authorization letters from the shareholders and documents proving their shareholder identities.

The 2024 First H Share Class Meeting is expected to last for not more than half a day. Shareholders or their proxies

attending the meeting shall be responsible for their own travelling and accommodation expenses.

The address of Computershare Hong Kong Investor Services Limited is 17M Floor and Shops 1712-1716, 17/F, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

The address of the Company’s registered office is No. 599 South Zhongshan Road, Huangpu District, Shanghai, the PRC.

Tel.: 86-21-61355388
Fax: 86-21-61355380

Unless otherwise specified, all dates and times in this notice refer to Hong Kong dates and times.
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