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DEFINITIONS

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

following meanings:

“AGM”

“Articles of Association”

“Audit Committee”

“Board” or “Board of Directors”

“China” or “PRC”

“Company”

“Director(s)”

“Domestic Share(s)”

’

“Domestic Shares Class Meeting’

“Domestic Shareholder(s)”

“Gl’Oup”

“H Share(s)”

the 2023 annual general meeting of the Company to be
held at 1:30 p.m. on Wednesday, May 22, 2024, at
Conference Room 2, 3/F, Chengjian Plaza, 18 North
Taipingzhuang Road, Haidian District, Beijing, the PRC

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

the audit committee of the Board

the board of Directors of the Company

the People’s Republic of China

Beijing Capital Jiaye Property Services Co., Limited, a
joint stock company incorporated in the PRC with limited
liability, the H Shares of which are listed on the Main
Board of the Hong Kong Stock Exchange (Stock Code:
2210)

the director(s) of the Company

ordinary share(s) issued by the Company with a nominal
value of RMB1.00 each, which are subscribed for and
paid up in Renminbi

the 2024 first Domestic Shares class meeting of the
Company to be held at 3:30 p.m. on Wednesday, May 22,
2024 or immediately following the conclusion of the H
Shares Class Meeting or any adjournment thereof

(whichever is later), at Conference Room 2, 3/F,
Chengjian Plaza, 18 North Taipingzhuang Road, Haidian

District, Beijing, the PRC

holder(s) of the Domestic Share(s)

the Company and its subsidiaries

overseas listed foreign share(s) in the share capital of the

Company with a nominal value of RMB1.00 each, which
are listed and traded on the Hong Kong Stock Exchange
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“H Shares Class Meeting”

“H Shareholder(s)”

“Hong Kong”

“Hong Kong Stock Exchange”
“HK$/Hong Kong Dollars”

“Latest Practicable Date”

“Listing Rules”

“Nomination Committee”

“Remuneration and Evaluation
Committee”

“Risk and Compliance
Management Committee”

“RMB ”»”

“SFO”

“Share(s)”
“Shareholder(s)”

“Strategy and Investment and
ESG Committee”

“Supervisor(s)”
“Supervisory Committee”

“%”

the 2024 first H Shares class meeting of the Company to
be held at 3:00 p.m. on Wednesday, May 22, 2024 or
immediately following the conclusion of the AGM or any
adjournment thereof (whichever is later), at Conference
Room 2, 3/F, Chengjian Plaza, 18 North Taipingzhuang
Road, Haidian District, Beijing, the PRC

holder(s) of the H Share(s)

the Hong Kong Special Administrative Region of the
PRC

The Stock Exchange of Hong Kong Limited

Hong Kong dollars, the lawful currency of Hong Kong

April 25, 2024, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

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

the nomination committee of the Board

the remuneration and evaluation committee of the Board

the risk and compliance management committee of the
Board

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

Domestic Share(s) and H Share(s)

holder(s) of the Share(s)

the strategy and investment and ESG committee of the
Board

the supervisor(s) of the Company

the supervisory committee of the Company

per cent
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LETTER FROM THE BOARD

1. INTRODUCTION

The purpose of this circular is to provide you with relevant information, so as to enable

you to make informed decisions on resolutions in respect of the following matters at the AGM,

the H Shares Class Meeting and/or the Domestic Shares Class Meeting.

Ordinary resolutions:

(1)

(2)

3)

(4)

(5)

(6)

(7

(8)

)

To consider and approve the audited consolidated financial statements of the
Company for 2023.

To consider and approve the profit distribution plan of the Company for 2023.

To consider and approve the annual report of the Company for 2023.

To consider and approve the work report of the Board of Directors of the Company
for 2023.

To consider and approve the work report of the Supervisory Committee of the
Company for 2023.

To consider and approve the annual enterprise budget of the Company for 2024.

To consider and approve the re-appointment of the auditor for the international
accounting standards of the Company for 2024.

To consider and approve the election of Directors of the second session of the Board
on an item-by-item basis.

To consider and approve the election of Supervisors of the second session of the
Supervisory Committee on an item-by-item basis.

Special resolutions:

(10) To consider and approve the amendments to the Articles of Association.

(11) To consider and approve the grant of a general mandate to the Board of Directors to

issue Domestic Shares and/or H Shares.

In order to enable you to have a better understanding of the resolutions to be proposed at
the AGM, the H Shares Class Meeting and/or the Domestic Shares Class Meeting and to make
informed decisions upon obtaining sufficient and necessary information, we have provided you

with detailed information in this circular.
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2. BUSINESSES TO BE CONSIDERED AT THE AGM, THE H SHARES CLASS
MEETING AND/OR THE DOMESTIC SHARES CLASS MEETING

2.1 To consider and approve the audited consolidated financial statements of the
Company for 2023

The audited consolidated financial statements of the Company for 2023 are set out in the
2023 annual report of the Company.

The audited consolidated financial statements of the Company for 2023 were considered
and approved by the Board on March 27, 2024, and are hereby proposed at the AGM for
consideration and approval by way of ordinary resolution.

2.2 To consider and approve the profit distribution plan of the Company for 2023

The profit distribution plan for 2023 was considered and approved by the Board on March
27, 2024, and the Board recommended the distribution of a final dividend of RMBO. 2117 per
share (tax inclusive) for the year ended December 31, 2023 (the “Final Dividend”). The profit
distribution plan is subject to the consideration and approval of the Shareholders at the AGM
by way of ordinary resolution. The Final Dividend payable to Domestic Shareholders will be
paid in Renminbi, while the Final Dividend payable to H Shareholders will be declared in
Renminbi and paid in Hong Kong Dollars, the exchange rate of which shall be the average of
the middle exchange rates published by the People’s Bank of China for one calendar week prior
to the date of declaration of the Final Dividend. Subject to the approval at the AGM, the Final
Dividend will be paid on or before Thursday, June 20, 2024.

For the purpose of determining the entitlement of the Shareholders to the Final Dividend,
the register of members of the Company will be closed from Tuesday, May 28, 2024 to
Monday, June 3, 2024, both days inclusive, during which period no transfer of Shares will be
registered. For the purpose of determining the entitlement of the Shareholders to the Final
Dividend, all the completed share transfer forms accompanied by the relevant share certificates
must be lodged with Computershare Hong Kong Investor Services Limited, the Company’s H
share registrar, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong (for H Shareholders), or the Company’s Office of the Board at 11/F, Building
B, Chengjian Plaza, 18 North Taipingzhuang Road, Haidian District, Beijing, the PRC (for
Domestic Shareholders) not later than 4:30 p.m. on Monday, May 27, 2024 for registration.
Shareholders whose names appear on the register of members of the Company on Monday, June
3, 2024 are entitled to receive the Final Dividend.

According to the Enterprise Income Tax Law of the PRC ( {13 A R A0 B A ZE P 158t
%) ) with effect on January 1, 2008 and being revised on February 24, 2017 and December
29, 2018, the Implementation Regulations on the Enterprise Income Tax Law of the PRC (
He N\ R ICHFNE b 2E T 1S Bk B f91) ) with effect on January 1, 2008 and being revised on
April 23, 2019, and the Notice on Issues concerning Withholding the Enterprise Income Tax
on Dividends Paid by Chinese Resident Enterprises to H Shares holders who are Overseas

_5_
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Non-resident Enterprises (Guo Shui Han [2008] No. 897) ( B+ 8 & R A2 m 55 4hH A IF
Ji ReA SEBRIR LS AT A QAR SE P S BUA B U3 ) ) (BUBLEK[200818975%) issued
with effect on November 6, 2008 by State Taxation Administration, etc., any Chinese domestic
enterprise which pays dividend to a non-resident enterprise shareholder in respect of annual
dividends of and after 2008 shall withhold and pay 10% enterprise income tax for such
shareholder for fiscal periods after January 1, 2008. Therefore, as a PRC domestic enterprise,
the Company will, after withholding 10% of the annual dividend as enterprise income tax,
distribute the annual dividend to non-resident enterprise shareholders (i.e. any shareholders
who hold the Company’s H Shares in the name of non-individual shareholders, including but
not limited to HKSCC Nominees Limited, other nominees, trustees, or holders of H Shares
registered in the name of other organizations and groups) whose names appear on the register
of members of H Shares of the Company. Upon receipt of such dividends, an overseas
non-resident enterprise shareholder may apply to the competent tax authorities for relevant
treatment under the tax treaties (arrangements) in person or through a proxy or the Company
and provide evidence in support of its status as a beneficial owner as defined in the tax treaties
(arrangements). Upon verification by the competent tax authorities, the difference between the
tax levied and the amount of tax payable as calculated at the tax rate under the tax treaties
(arrangements) will be refunded.

Pursuant to the State Administration of Taxation Notice on Matters Concerning the Levy
and Administration of Individual Income Tax After the Repeal of Guo Shui Fa [1993] No. 045
(Guo Shui Han [2011] No. 348) ( (BFBUBLEE[1993]045 HESCIFRE L&A BRI A B f B RUE
IR @A) (BIBiIEK[2011]134845%)) (the “No. 348 Circular”) issued on June 28, 2011, the
overseas resident individual shareholders of the shares issued by domestic non-foreign invested
enterprises in Hong Kong are entitled to the relevant preferential tax treatment pursuant to the
provisions in the tax agreements signed between the countries where they are residents and
China as well as the tax arrangements between China and Hong Kong or Macau. Pursuant to
the No. 348 Circular, individual income tax at a tax rate of 10% may in general be withheld
in respect of the dividend or bonus income to be distributed by the PRC non-foreign-invested
enterprises whose shares have been issued in Hong Kong to the overseas resident individual
shareholders, without any application for preferential tax treatments. However, the tax rate for
each overseas resident individual shareholder may vary depending on the relevant tax
agreements between the countries of its domicile and the PRC.

If the individual holders of H Shares are Hong Kong or Macau residents or residents of
other countries or regions that have a tax rate of 10% under the tax treaties with the PRC, the
Company will withhold and pay individual income tax at the rate of 10% on behalf of such
shareholders.

If the individual holders of H Shares are residents of countries or regions that have a tax
rate lower than 10% under the tax treaties with the PRC, the Company will withhold and pay
individual income tax at the rate of 10% on behalf of such shareholders. If such shareholders
wish to claim refund of the amount in excess of the individual income tax payable under the
relevant tax treaties, the Company may apply, on behalf of such shareholders and according to
the relevant tax treaties, for the relevant agreed preferential tax treatment, provided that the

_6—



LETTER FROM THE BOARD

relevant shareholders submit the relevant documents and information required by the
Administrative Measures on Enjoying Treatment under Tax Treaties by Non-resident Taxpayers
(State Administration of Taxation Announcement 2015, No. 60) and the provisions of the
relevant tax treaties in a timely manner. The Company will assist with the tax refund of
additional amount of tax withheld and paid subject to the approval of the competent tax
authorities.

If the individual holders of H shares are residents of countries or regions that have a tax
rate higher than 10% but lower than 20% under the tax treaties with the PRC, the Company will
withhold and pay individual income tax at the applicable tax rates stated in such tax treaties
on behalf of such Shareholders.

If the individual holders of H shares are residents of countries or regions that have a tax
rate of 20% under the tax treaties with the PRC, or have not entered into any tax treaties with
the PRC, or otherwise, the Company will withhold and pay individual income tax at the rate
of 20% on behalf of such shareholders.

2.3 To consider and approve the annual report of the Company for 2023

The 2023 annual report of the Company has been published on the websites of the
Company (www.bcjps.com) and the Hong Kong Stock Exchange (www.hkexnews.hk), and has
been considered and approved by the Board on March 27, 2024, and is hereby proposed at the
AGM for consideration and approval by way of ordinary resolution.

2.4 To consider and approve the work report of the Board of Directors of the Company
for 2023

The main contents of the work report of the Board of Directors of the Company for 2023
are set out in the section headed “Report of the Board” in the 2023 annual report.

The work report of the Board of Directors of the Company for 2023 was considered and
approved by the Board on March 27, 2024, and is hereby proposed at the AGM for
consideration and approval by way of ordinary resolution.

2.5 To consider and approve the work report of the Supervisory Committee of the
Company for 2023

The main contents of the work report of the Supervisory Committee of the Company for
2023 is set out in the section headed “Report of the Supervisory Committee” in the 2023 annual
report.

The work report of the Supervisory Committee of the Company for 2023 was considered
and approved by the Supervisory Committee on March 27, 2024, and is hereby proposed at the
AGM for consideration and approval by way of ordinary resolution.
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2.6 To consider and approve the annual enterprise budget of the Company for 2024

In accordance with the provisions of the “Comprehensive Budget Management Measures”
of the Company and in close alignment with the Company’s strategic goal of the “14th
Five-Year Plan”, the Company prepared the annual enterprise budget for 2024 as follows:

The Company’s total budget for operating expenses (net of taxes, surcharges and
non-operating expenses) for 2024 is expected to be approximately RMB2,042 million;

According to the needs of business expansion and the plan for use of proceeds, the total
investment budget of the Company for 2024 is expected to be approximately RMB222 million.

The above resolution was considered and approved by the Board on March 27, 2024, and
is hereby proposed at the AGM for consideration and approval by way of ordinary resolution.

Special note: This budget is an internal management and control indicator of the
Company’s 2024 business plan, which does not represent the Company’s annual profit
forecast. Whether the budget can be realized depends on the actual operation and
management of the Company, market changes, macroeconomic environment and other
internal and external factors with uncertainties. Investors are advised to pay attention.

2.7 To consider and approve the re-appointment of the auditor for the international
accounting standards of the Company for 2024

KPMG has acted as the auditor for international accounting standards of the Company for
the year ended December 31, 2023. The Board proposes to re-appoint KPMG as the
international accounting standards auditor of the Company for 2024 to audit the financial
statements of the Company for 2024 prepared in accordance with the International Accounting
Standards (“IASs”) and to review the interim financial statements of the Company for the six
months ended June 30, 2024 prepared in accordance with IASs. The term of office shall
commence from the date of approval at the AGM until the conclusion of the next annual
general meeting of the Company.

Meanwhile, the Board proposes to the AGM to authorise the Board or the Audit
Committee to determine the final remuneration of the above-mentioned auditor based on the
work of the auditor.

The above resolution has been considered and approved by the Board on March 27, 2024,
and is hereby proposed at the AGM for consideration and approval by way of ordinary
resolution.

2.8 To consider and approve the election of Directors of the second session of the Board
References are made to the announcements of the Company dated December 20, 2023 and

April 19, 2024 in relation to (among others) the retirement of the executive Director and the
election of new session of the Board.
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As the term of office of all Directors of the first session of the Board will expire as at the
date of AGM, the Company proposes to elect Directors of the second session of the Board at
the AGM, in accordance with the provisions of the Company Law of the PRC, the Listing Rules
and the Articles of Association.

The Company has completed the nomination of candidates for Directors of the second
session of the Board. In accordance with the Articles of Association, following the
recommendation by the Shareholders and nomination by the first session of the Nomination
Committee, the first session of the Board has considered and approved the proposed election
of Mr. Zhang Weize, Mr. Yang Jun and Mr. Luo Zhou as the candidates for executive Directors
of the second session of the Board, proposed election of Ms. Jiang Xin, Mr. Mao Lei and Mr.
Li Zuoyang as the candidates for non-executive Directors of the second session of the Board,
and proposed election of Mr. Cheng Peng, Mr. Kong Weiping and Mr. Kong Chi Mo as the
candidates for independent non-executive Directors of the second session of the Board
(collectively, referred to as the “Proposed Directors”).

Among the members of the first session of the Board, Mr. Yao Xin will retire as an
executive Director and a member of the Risk and Compliance Management Committee and will
not stand for re-election as an executive Director of the second session of the Board due to
other work arrangements, with effect from the date of the AGM. Mr. Yao Xin has confirmed
that he has no disagreement with the Board and that there are no other matters that need to be
brought to the attention of the Shareholders in connection with his retirement. The Board
would like to take this opportunity to express its deep appreciation to Mr. Yao Xin for his
contributions during his tenure as a Director, and to welcome the nomination of the Proposed
Directors.

According to the Articles of Association, the Board will propose the following ordinary
resolutions regarding the election of Directors of the second session of the Board at the AGM:

(i) To consider and approve the election of Mr. Zhang Weize as an executive Director
of the second session of the Board.

(i) To consider and approve the election of Mr. Yang Jun as an executive Director of the
second session of the Board.

(ii1) To consider and approve the election of Mr. Luo Zhou as an executive Director of
the second session of the Board.

(iv) To consider and approve the election of Ms. Jiang Xin as a non-executive Director
of the second session of the Board.

(v) To consider and approve the election of Mr. Mao Lei as a non-executive Director of
the second session of the Board.

(vi) To consider and approve the election of Mr. Li Zuoyang as a non-executive Director
of the second session of the Board.

—9_
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(vii) To consider and approve the election of Mr. Cheng Peng as an independent
non-executive Director of the second session of the Board.

(viii) To consider and approve the election of Mr. Kong Weiping as an independent
non-executive Director of the second session of the Board.

(ix) To consider and approve the election of Mr. Kong Chi Mo as an independent
non-executive Director of the second session of the Board.

The biographical details of the Proposed Directors are set forth in Appendix I to this
circular. Each of the Proposed Directors has confirmed that save as disclosed in Appendix I to
this circular, as at the Latest Practicable Date: (i) he/she did not hold any directorship or
supervisorship in any other public companies the securities of which are listed on any securities
market in Hong Kong or overseas in the last three years; (ii) he/she had no relationship with
any Directors, Supervisors, senior management, substantial Shareholders or controlling
Shareholders of the Company; (iii) he/she did not hold any positions within the Company or
any of its subsidiaries; and (iv) he/she had no interest or deemed interest in any share,
underlying share or debenture of the Company or its associated corporations within the
meaning of Part XV of the SFO.

In addition, each of the aforesaid candidates for independent non-executive Directors has
confirmed to the Company that he fulfils the independence requirements as set out under Rule
3.13 of the Listing Rules.

In accordance with the Articles of Association, the second session of the Board will have
a term of three years, with the term of each of the Proposed Directors taking effect from the
date of approval by the Shareholders at the AGM until the expiration of the term of the second
session of the Board. The Company will confirm the membership arrangements of the relevant
specialized committees of the Board as soon as practicable upon the approval of the
appointment of such Proposed Directors at the AGM.

The aforesaid candidates for non-executive Directors will not receive any remuneration
from the Group. The aforesaid candidates for independent non-executive Directors will be
entitled to receive a director’s fee of RMB120,000 per annum (inclusive of tax), which will be
determined by the Board based on the recommendation of the Remuneration and Evaluation
Committee and with reference to the qualifications, experience, job duties and the prevailing
market conditions of the aforesaid candidates for independent non-executive Directors. The
Board has agreed to authorize the Remuneration and Evaluation Committee to determine the
remuneration of the aforesaid candidates for executive Directors after their appointment has
been approved at the AGM, with reference to the Company’s performance, the qualifications,
experience, and job duties of the aforesaid candidates for executive Directors, and authorize
the chairman of the Board or any executive Director to enter into the service contracts or
appointment letters with the Proposed Directors on behalf of the Company after their
appointment is approved at the AGM, and to transact other related matters.

The candidates for the second session of the Board include three independent non-
executive Directors, satisfying the requirements of Rule 3.10 and Rule 3.10A of the Listing
Rules. In considering the proposed election of the above independent non-executive Directors,
the Nomination Committee and the Board have taken into account the following factors:

— 10 =
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Pursuant to the board diversity policy of the Company, the Company has designed the
composition of the second session of the Board in such a way that the diversity of Board
members has been considered from various perspectives, including but not limited to gender,
age, cultural background and educational background, professional experience and
qualifications, skills, knowledge and length of service, and any other factors that the Board
may consider relevant and applicable from time to time. High emphasis is placed on ensuring
a balanced composition of skills and experience at the Board level in order to provide a range
of perspectives, insights and experience to enable the Board to effectively discharge its
responsibilities, support good decision-making on the Company’s core business and strategy
and succession planning and development of the Board.

The Company has conducted the selection of Director candidates for the second session
of the Board in accordance with the nomination policy, taking into account the board diversity
policy. The final decision has been based on the strengths of the candidates and contributions
they can make to the Board, having due regard to the benefits of diversity on the Board and
the needs of the Board without focusing on a single dimension of diversity.

Members of the independent non-executive Directors of the second session of the Board
are required to have a balanced mix of experiences, including operation management, legal,
administrative management and accounting fields. In addition, the Company has adopted the
following measurable objectives: at least one independent non-executive Director is ordinarily
resident in Hong Kong; at least one independent non-executive Director has experience as a
financial officer of a large enterprise or is an expert in corporate finance and accounting; the
number of independent non-executive Directors shall not be less than one-third of the Board
of Directors, and the number of independent non-executive Directors and external non-

executive Directors shall exceed half of the Board of Directors.

Mr. Cheng Peng possesses extensive experience in the teaching and research of the
property management industry, which enables him to contribute valuable insights to the Board
regarding the development trends and theoretical research and practices in the property
management industry, thereby promoting the diversity on the Board. Mr. Kong Weiping has
many years of experience in legal consulting and services, which enables him to contribute
valuable insights to the Board regarding his professional experience as a lawyer and corporate
compliance management practices, thereby promoting the diversity on the Board. Mr. Kong
Chi Mo has many years of experience in financial management, which enables him to
contribute valuable insights to the Board regarding financial operation and management, as

well as audit supervision, thereby promoting the diversity on the Board.

The Board is of the view that the nomination of the aforesaid candidates for independent
non-executive Director complies with the board diversity policy of the Company, taking into
consideration various factors including but not limited to gender, age, cultural and educational
background, professional experience, skills, knowledge, and contributions they can make to the
Board. Furthermore, the Board is satisfied with their independence with reference to the
independence requirements as set out in Rule 3.13 of the Listing Rules.
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Save as disclosed in this circular, the Board is not aware of any other matters in
connection with the election and retirement of Directors that need to be brought to the attention
of the Shareholders, or that is required to be disclosed pursuant to Rules 13.51(2)(h) to
13.51(2)(v) of the Listing Rules.

The above resolution was considered and approved by the Board on April 19, 2024, and
is hereby proposed at the AGM for consideration and approval by way of an ordinary resolution
on an item-by-item basis.

2.9 To consider and approve the election of Supervisors of the second session of the
Supervisory Committee

References are made to the announcements of the Company dated December 20, 2023 and
April 19, 2024 in relation to (among others) the retirement of Shareholder representative
Supervisor and the election of new session of the Supervisory Committee.

As the term of office of all Supervisors of the first session of the Supervisory Committee
will expire as at the date of AGM, the Company proposes to elect Supervisors of the second
session of the Supervisory Committee at the AGM, in accordance with the provisions of the
Company Law of the PRC and the Articles of Association.

The Company has completed the nomination of candidates for Supervisors of the second
session of the Supervisory Committee. In accordance with the Articles of Association,
following the recommendation by the Shareholders, the first session of the Supervisory
Committee considered and approved the proposed election of Mr. Liu Yueming and Mr. Hu
Mingkai as the candidates for the Shareholder representative Supervisors of the second session
of the Supervisory Committee (the “Proposed Supervisors”).

Among the members of the first session of the Supervisory Committee, Mr. Liu Fengyuan
will retire as a Shareholder representative Supervisor and chairman of the Supervisory
Committee and will not stand for re-election as a Shareholder representative Supervisor of the
second session of the Supervisory Committee as he has reached retirement age, with effect
from the date of the AGM. Mr. Liu Fengyuan has confirmed that he has no disagreement with
the Board and the Supervisory Committee and that there are no other matters that need to be
brought to the attention of the Shareholders in connection with his retirement. The Board and
the Supervisory Committee would like to take this opportunity to express their deep
appreciation to Mr. Liu Fengyuan for his contribution during his tenure as a Shareholder
representative Supervisor, and to welcome the nomination of the Proposed Supervisors.

According to the Articles of Association, the Supervisory Committee will propose the
following ordinary resolutions regarding the election of Supervisors of the second session of
the Supervisory Committee at the AGM:

(i) To consider and approve the election of Mr. Liu Yueming as a Shareholder
representative Supervisor of the second session of the Supervisory Committee.

(ii)) To consider and approve the election of Mr. Hu Mingkai as a Shareholder
representative Supervisor of the second session of the Supervisory Committee.

— 12 =



LETTER FROM THE BOARD

The biographical details of the above Proposed Supervisors are set forth in Appendix II
to this circular. Each of the above Proposed Supervisors has confirmed that save as disclosed
in Appendix II to this circular, as at the Latest Practicable Date: (i) he did not hold any
directorship or supervisorship in any other public companies the securities of which are listed
on any securities market in Hong Kong or overseas in the last three years; (ii) he had no
relationship with any Directors, Supervisors, senior management, substantial Shareholders or
controlling Shareholders of the Company; (iii) he did not hold any positions within the
Company or any of its subsidiaries; and (iv) he had no interest or deemed interest in any share,
underlying share or debenture of the Company or its associated corporations within the
meaning of Part XV of the SFO.

In accordance with the Articles of Association, the second session of the Supervisory
Committee will have a term of three years, with the term of each Proposed Supervisor taking
effect from the date of approval by the Shareholders at the AGM until the expiration of the term
of the second session of the Supervisory Committee.

Upon approval of the appointment of the Proposed Supervisors at the AGM, the Company
will enter into service contracts with the Proposed Supervisors. No Proposed Supervisors will
receive any remuneration by the Company as the Shareholder representative Supervisors.

Save as disclosed in this circular, the Board and the Supervisory Committee are not aware
of any other matter in connection with the election and retirement of Supervisors that needs to
be brought to the attention of the Shareholders, or that is required to be disclosed pursuant to
Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

The above resolution was considered and approved by the Supervisory Committee on
April 19, 2024, and is hereby proposed at the AGM for consideration and approval by way of
a ordinary resolution on an item-by-item basis.

In addition, Ms. Liu Fang will retire as an employee representative Supervisor and will
not stand for re-election as an employee representative Supervisor of the second session of the
Supervisory Committee due to other work arrangements, with effect from the date of the AGM.
Ms. Liu Fang has confirmed that she has no disagreement with the Board and the Supervisory
Committee and that there are no other matters that need to be brought to the attention of the
Shareholders in connection with her retirement. The Board and the Supervisory Committee
would like to take this opportunity to express their deep appreciation to Ms. Liu Fang for her
contribution during her tenure as an employee representative Supervisor. At the employee
representative meeting of the Company held on April 12, 2024, Ms. Yang Jie was elected as the
employee representative Supervisor of the second session of the Supervisory Committee,
whose tenure shall be the same as other Supervisors of the second session of the Supervisory
Committee for a term of three years with effect from the date of approval by the Shareholders
at the AGM until the expiration of the term of the second session of the Supervisory
Committee. Ms. Yang Jie will join the Shareholder representative Supervisors elected at the
AGM in forming the second session of the Supervisory Committee. Biographical details of Ms.
Yang Jie are set out in the announcement of the Company dated April 19, 2024.
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2.10 To consider and approve the amendments to the Articles of Association

Reference is made to the announcement of the Company dated April 19, 2024 in relation
to the proposed amendments to the Articles of Association.

The Board has considered and approved the resolution on proposed amendments to the
Articles of Association. On February 17, 2023, the State Council (the “State Council”) of the
PRC and the China Securities Regulatory Commission (the “CSRC”) issued the “Decision of
the State Council to Repeal Certain Administrative Regulations and Documents ( BB B
N JEE 1R AT BUE LA ST B E ) ), the “Trial Administrative Measures of Overseas
Securities Offering and Listing by Domestic Companies ( {35 A4 ZEIRSMEEFTR6 F0 A0 b 48 51
A7) )7 and the “Guidelines on the Application of Regulatory Rules — Overseas Offering
and Listing No. 1 ( BRI ATE5] — M T EHBEE19%) )7 (collectively, the “New
PRC Regulations™), respectively, with effect from March 31, 2023. Meanwhile, the “Special
Regulations on the Overseas Offering and Listing of Shares by Joint Stock Limited Companies
( CBIFS B B A B4 A BN RIS ANSE SR Rl e BT IR RI R E ) )7 issued by the State Council
on August 4, 1994 (the “Special Regulations”) and the “Circular on Implementation of
Mandatory Provisions for the Articles of Association of Companies Listing Overseas (Zheng
Wei Fa [1994] No. 21) ( <BAREUAT<EIBES LT A R AR H TS B R (528811994121
5% CfF))” issued by the State Council Securities Policy Commission and the State Commission
for Restructuring the Economic System on August 27, 1994 (the “Mandatory Provisions”)
were repealed as of the effective date of the New PRC Regulations. PRC issuers shall formulate
their articles of association and regulate their corporate governance in accordance with the
New PRC Regulations, the Company Law of the People’s Republic of China and with reference
to the “Guidelines for Articles of Association of Listed Companies ( { LA R ZHREFEE]) )”
issued by the CSRC (the “Guidelines for Articles”) and other laws, administrative regulations
and relevant provisions of the CSRC on corporate governance rather than the Mandatory
Provisions. Pursuant to the New PRC Regulations, the Hong Kong Stock Exchange has made
consequential amendments to the Listing Rules with effect from August 1, 2023.

In light of the above, the Board proposes to make amendments to the Articles of
Association (the “Proposed Amendments to the Articles”) in order to remove such provisions
that are obsolete as a result of the repeal of the Special Regulations and the Mandatory
Provisions, to reflect the New PRC Regulations and to fulfill certain requirements of the
Guidelines for Articles, to reflect the consequential amendments to the Listing Rules, as well
as to make consequential amendments based on those revisions. In particular, under the New
PRC Regulations and the Listing Rules, (i) holders of domestic shares and H shares are no
longer deemed as different classes of shareholders and therefore the class meetings originally
applicable to holders of domestic shares and H shares are no longer necessary; and (ii) holders
of H shares are allowed to seek to resolve disputes through Hong Kong courts or the courts at
the incorporation place of the issuer, and therefore, the use of arbitration to resolve disputes
is no longer required. The Proposed Amendments to the Articles also include other amendments
to the current Articles of Association based on actual operating requirements of the Company.
Details of the Proposed Amendments to the Articles are set out in the Appendix III to this
circular. Save for the Proposed Amendments to the Articles as contained in the Appendix III
to this circular, other provisions in the Articles of Association remain unchanged.
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The Articles of Association after the proposed amendments conforms with the Core
Shareholder Protection Standards set out in Appendix Al of the Listing Rules. The Board
believes that the Proposed Amendments to the Articles neither prejudice the protection of the
Shareholders nor cause material impacts on the protective measures of the Shareholders or
adverse impact on the business operation of the Company, and they are in the interests of the
Company and its Shareholders as a whole. According to the New PRC Regulations, (i)
domestic shares and H shares shall be regarded as the same class of ordinary shares and holders
of domestic shares and H shares shall no longer be deemed as different classes of shareholders,
and (ii) the substantive rights attached to the two types of shares (including voting rights,
dividends and asset distribution in case of liquidation) shall be identical. Therefore, the
removal of the class meeting requirement from the Articles of Association will not undermine
the protection of the Shareholders. In addition, given that there are sufficient dispute resolution
channels (such as court proceedings in Mainland China and Hong Kong) to enable the
Shareholders to exercise their rights under the Articles of Association, the removal of the
arbitration provision from the Articles of Association and the abolition of arbitration as the sole
means of dispute resolution will not affect the protection of the Shareholders.

The Proposed Amendments to the Articles of Association are subject to the approval by
way of a special resolution at the AGM, H Shares Class Meeting and Domestic Shares Class
Meeting, which is subject to the final approval of the industrial and commercial registration
authorities in the PRC. It will also be proposed at the AGM, H Shares Class Meeting and
Domestic Shares Class Meeting to approve the authorization to the Board and agree the Board
to delegate such authorization to other persons to make adjustments or amendments to the
Articles of Association in accordance with the laws and regulations and the opinions of the
regulatory authorities within and outside the PRC on the amendments to the Articles of
Association, and to deal with procedural matters such as approval, filing and information
disclosure.

The above resolution was considered and approved by the Board on April 19, 2024, and

is hereby proposed at the AGM, H Shares Class Meeting and Domestic Shares Class Meeting
for consideration and approval by way of a special resolution.
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2.11 To consider and approve the grant of a general mandate to the Board of Directors

to issue Domestic Shares and/or H Shares

As at the Latest Practicable Date, the Company had 110,000,000 Domestic Shares and
36,667,200 H Shares in issue, respectively. In order to meet the development needs of the

Company and ensure that the Company will give discretion and flexibility to the Board when

it becomes desirable to issue new Shares, in accordance with the applicable laws and

regulations of the PRC, the Listing Rules and the Articles of Association, the Board proposes

to the AGM to consider and approve the grant of a general mandate to the Board to issue

Domestic Shares and/or H Shares during the Relevant Period (as defined below) by way of

special resolution. Details are as follows:

(1) The Board is hereby granted an unconditional and general mandate to issue, allot

(2)

and deal with additional Domestic Shares and/or H Shares in the share capital of the

Company and to make or grant offers, agreements or options in respect thereof,

subject to the following conditions:

(a)

(b)

(c)

such mandate shall not extend beyond the Relevant Period save that the Board
may make or grant offers, agreements or options during the Relevant Period
which might require the exercise of such powers after the end of the Relevant
Period;

the aggregate number of Domestic Shares and/or H Shares approved to be
allotted or agreed conditionally or unconditionally to be allotted (whether
pursuant to an option or otherwise) by the Board shall not exceed 20% of each
of the Domestic Shares and/or H Shares of the Company in issue as at the date
of passing this resolution at the AGM; and

The Board will only exercise its power under such mandate in accordance with
the Company Law of the PRC and the Listing Rules (as amended from time to
time) and only if all necessary approvals from the China Securities Regulatory
Commission and/or other relevant PRC government authorities are obtained.

For the purpose of this resolution:

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

whichever is the earliest of:

(1)

(i1)

(iii)

the conclusion of the next annual general meeting of the Company after this
resolution is approved by way of special resolution at the AGM;

the date on expiration of the 12-month period following the passing of this
resolution as a special resolution at the AGM; or

the date on which the mandate granted under this resolution is revoked or
varied by a special resolution at a general meeting.
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(3) The Board is authorised to formulate and implement the specific issuance plan when
exercising the above general mandate, including but not limited to the pricing
method and/or issuance price (including price range), number of shares to be issued,
target subscribers and use of proceeds, determine the time of issuance, period of
issuance, and decide whether to place shares to existing Shareholders.

(4) The Board is authorised to engage intermediaries in connection with the issuance,
and to approve and execute all acts, deeds, documents and other matters necessary,
appropriate, desirable or relevant to the issuance; to consider, approve and execute,
on behalf of the Company, agreements in connection with the issuance, including
but not limited to placing and underwriting agreements and engagement agreements
of intermediaries.

(5) The Board is authorised to consider, approve and execute, on behalf of the Company,
the application and documents in relation to the issuance submitted to the relevant
regulatory authorities. In accordance with the requirements of the regulatory
authorities and the place where the Company is listed, the Company shall carry out
the relevant approval procedures and complete all necessary filing, registration and
filing procedures with the relevant government authorities in the PRC, Hong Kong
and/or any other regions and jurisdictions (if applicable).

(6) The Board is authorised to amend the relevant agreements and statutory documents
referred to in (4) and (5) above in accordance with the requirements of domestic and

overseas regulatory authorities.

(7) The Board is authorised to approve the increase in the registered capital of the
Company pursuant to the issue of Domestic Shares and/or H Shares and to make
such amendments to the Articles of Association as it thinks fit so as to reflect the
corresponding changes in the registered capital, total share capital and share capital
structure of the Company.

The above resolution has been considered and approved by the Board on March 27, 2024,
and is hereby proposed at the AGM for consideration and approval by way of special
resolution.

3. THE AGM, H SHARES CLASS MEETING AND DOMESTIC SHARES CLASS
MEETING

The Company will convene the 2023 AGM, the 2024 first H Shares Class Meeting and the
2024 first Domestic Shares Class Meeting at 1:30 p.m. on Wednesday, May 22, 2024, 3:00 p.m.
on Wednesday, May 22, 2024 or immediately following the conclusion of the AGM or any
adjournment thereof (whichever is later), 3:30 p.m. on Wednesday, May 22, 2024 or
immediately following the conclusion of the H Shares Class Meeting or any adjournment
thereof (whichever is later), respectively, at Conference Room 2, 3/F, Chengjian Plaza, 18
North Taipingzhuang Road, Haidian District, Beijing, the PRC. Notices of the AGM, H Shares
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Class Meeting and Domestic Shares Class Meeting are set out on pages AGM-1 to AGM-5,
HCM-1 to HCM-2, and DCM-1 to DCM-2 of this circular. The Company will publish an
announcement of the poll results in the manner required under Rule 13.39(5) of the Listing
Rules after the conclusion of the AGM, H Shares Class Meeting and Domestic Shares Class
Meeting.

For the purpose of determining the Shareholders’ entitlement to attend and vote at the
AGM, H Shares Class Meeting and/or Domestic Shares Class Meeting, the register of members
of the Company will be closed from Friday, May 17, 2024 to Wednesday, May 22, 2024, both
days inclusive, during which no transfer of Shares will be registered. In order to qualify the
Shareholders to attend and vote at the AGM, H Shares Class Meeting and/or Domestic Shares
Class Meeting, all the completed share transfer forms accompanied by the relevant share
certificates must be lodged with Computershare Hong Kong Investor Services Limited, the
Company’s H share registrar, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wan Chai, Hong Kong (for H Shareholders), or the Company’s Office of the Board
at 11/F, Building B, Chengjian Plaza, 18 North Taipingzhuang Road, Haidian District, Beijing,
the PRC (for Domestic Shareholders) not later than 4:30 p.m. on Thursday, May 16, 2024 for
registration. Shareholders whose names appear on the register of members of the Company on
Wednesday, May 22, 2024 shall be entitled to attend and vote at the AGM, H Shares Class
Meeting and/or Domestic Shares Class Meeting.

If you intend to appoint a proxy to attend the AGM, H Shares Class Meeting and/or
Domestic Shares Class Meeting, you are required to complete the accompanying form of proxy
in accordance with the instructions printed thereon and return the form. If the instrument
appointing the proxy is signed by a person authorised by the appointer, the power of attorney
authorizing the execution of the instrument or other authorization documents shall be notarized
and must be served concurrently with the instrument. The form of proxy, together with the
copies of the notarized power of attorney or other authorization documents, shall be deposited
at Computershare Hong Kong Investor Services Limited, the Company’s H share registrar, at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong (for H
Shareholders), or the Company’s Office of the Board at 11/F, Building B, Chengjian Plaza, 18
North Taipingzhuang Road, Haidian District, Beijing, the PRC (for Domestic Shareholders) no
later than 24 hours before the time designated for the AGM, H Shares Class Meeting and/or
Domestic Shares Class Meeting or any adjournment (as the case may be) thereof before the
form becomes effective. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the AGM, H Shares Class Meeting and/or Domestic Shares
Class Meeting or at any adjourned meeting thereof should you so wish.
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4. VOTE 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. Accordingly, the resolutions to be proposed at the AGM, H
Shares Class Meeting and Domestic Shares Class Meeting will be voted on by poll.

To the best of the knowledge, information and belief of the Directors, having made all
reasonable enquiries, as at the Latest Practicable Date, no Shareholders were required to
abstain from voting on the resolutions to be proposed at the AGM, H Shares Class Meeting and
Domestic Shares Class Meeting.

5.  RESPONSIBILITY STATEMENT

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

6. RECOMMENDATION

The Board considers that the resolutions to be proposed at the AGM, H Shares Class
Meeting and Domestic Shares Class Meeting are in the interests of the Company and its
Shareholders as a whole. As such, the Board recommends the Shareholders to vote in favour
of the resolutions to be proposed at the AGM, H Shares Class Meeting and Domestic Shares
Class Meeting.

7. OTHER INFORMATION

Your attention is drawn to the other information contained in this circular and the notice
of the AGM, H Shares Class Meeting and Domestic Shares Class Meeting.

By order of the Board of Directors
Beijing Capital Jiaye Property Services Co., Limited
Zhang Weize

Chairman

Beijing, the PRC
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APPENDIX I BIOGRAPHICAL DETAILS OF CANDIDATES FOR
DIRECTORS OF THE SECOND SESSION OF THE BOARD

Mr. Zhang Weize (5R{27£), aged 54, is the chairman of the Board and an executive
Director of the Company, and is the secretary to the party committee of the Company. He is
responsible for the overall work of the Board and the party committee. Mr. Zhang joined the
Company in December 2020 when the Company was incorporated and served in his current
positions. Currently, Mr. Zhang serves as the chairman of the Nomination Committee, the
chairman of the Strategy and Investment and ESG Committee and a member of the Risk and

Compliance Management Committee.

Prior to joining the Company, Mr. Zhang successively served as a deputy general manager
and director of Beijing Construction Engineering International Construction Engineering Co.,
Ltd.* (bt LR PR s LR A BREAE/AF) from July 1992 to March 2011, primarily
responsible for managing market development, external operations, overseas regional
management, and presiding over the overall work of the African region; served as a deputy
secretary to the party committee, director and general manager of Beijing Construction
Engineering Design Co. Ltd.* (Jtnimii@sE TREEFHAREE/AR]) from March 2011 to
November 2011, primarily responsible for the overall work of the management; served as a
deputy general manager of Beijing Uni.-Construction Group Co., Ltd.* (JtEt{E 45 E A R &
£/ 7)) from September 2011 to December 2020, successively responsible for the marketing,
operation and management, production, safety, centralized procurement of materials and
equipment, property management and overseas business.

Mr. Zhang graduated from Harbin Civil Engineering Institute ("5 fJ{& &5 T EERL) with
a bachelor’s degree in July 1992; and graduated from Tsinghua University (i§ %K) with a
master’s degree in senior management business administration in January 2012. He was
awarded the qualification of registered cost engineer by the Ministry of Personnel and the
Ministry of Construction of the People’s Republic of China in October 1998; and was awarded
the qualification of professorate senior economist by the Beijing Municipal Human Resources
and Social Security Bureau (b5t AJT&EIEFIHE IR /S) in October 2020.

Mr. Zhang has been serving as the vice president of the Beijing Property Management
Association since July 2021 and is mainly responsible for assisting the President in discharging
his duties.

Mr. Yang Jun (3%2E), aged 55, is an executive Director, general manager and deputy
secretary to the party committee of the Company. He is responsible for the overall business
operations of the Group. Mr. Yang joined the Company in December 2020 when the Company
was incorporated and served in his current positions. Currently, Mr. Yang also serves as the
chairman of the Risk and Compliance Management Committee and a member of the Strategy
and Investment and ESG Committee.
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Mr. Yang successively served as the deputy general manager, general manager and
chairman of Beijing Urban Construction Group Properties Co., Ltd.* (AL & A R ),
a subsidiary of the Company, from 2003 to 2021, primarily responsible for real estate
development, property management and overall work of the company. Mr. Yang has also
successively served as the representative of the 15th and 16th Beijing Haidian District People’s
Congress from December 2011 to November 2021. Prior to joining the Company, Mr. Yang
served as the chief engineer and deputy manager in the real estate department of Beijing Urban
Construction Engineering Co., Ltd.* (Ll i s TAEA PR F]) from July 1991 to October
1998, primarily responsible for project management and operation; served as a project manager
in Beijing Urban Construction Real Estate Development Co., Ltd.* (It itz 5 #h 2 B 55 A [R
vF]) from November 1997 to February 2003, primarily responsible for real estate
development.

Mr. Yang graduated from the Capital University of Economics and Business (& #B4A8 75 &
S K as a postgraduate majoring in regional economics in June 2004; graduated from
Beijing Jiaotong University (JLIZ#KE) with a bachelor’s degree of management in
business administration in January 2015; and was awarded the qualification of senior engineer
by the Evaluation Committee of the Ministry of Land and Resources of the People’s Republic

of China (HEIE + &R EF{LZE B ) in December 2006.

Mr. Luo Zhou (# /&), aged 51, is an executive Director and deputy general manager of
the Company. He is responsible for the strategic development and quality control of the Group.
Mr. Luo joined the Company in December 2020 when the Company was incorporated and
served in his current positions. Currently, Mr. Luo also serves as a member of the Strategy and
Investment and ESG Committee.

Mr. Luo has served as the director and general manager of Beijing Chengcheng Property
Management Co., Ltd.* (L5 UR Y368 FA R EAT 22 ), a subsidiary of the Company, from
March 2007 to November 2012, and has served as the chairman from 2019 to 2021, primarily
responsible for the management work of production operation of the company.

Mr. Luo graduated from Beijing University of Technology (dtLit TZEKZ) with a
bachelor’s degree in business management in July 1998; graduated from University of
International Business and Economics (/NS %) K& ) with a master’s degree in business
administration in December 2004. Mr. Luo was awarded the qualification of senior economist
by Beijing Advanced Professional and Technical Qualification Review Committee (5%
MEEHMEMTTHZBE®) in September 2012; and was awarded the qualification of
comprehensive expert by Beijing Property Management Assessment & Supervision Association

(ALY MRS 5P B P58 in October 2020.

12



APPENDIX I BIOGRAPHICAL DETAILS OF CANDIDATES FOR
DIRECTORS OF THE SECOND SESSION OF THE BOARD

Ms. Jiang Xin (328), aged 47, is a non-executive Director of the Company. She is
responsible for providing advice on the strategic development, system formulation and major
operational decisions of the Group. Ms. Jiang served in her current position on October 28,
2022, following consideration and approval at the 2022 second extraordinary general meeting
of the Company. Currently, Ms. Jiang also serves as members of the Audit Committee,
Remuneration and Evaluation Committee and Risk and Compliance Management Committee.

Ms. Jiang has served as the deputy director of the corporate management department of
Beijing Urban Construction Group Co., Ltd.* (dbrtdkiE@EEARE(LAF) (the “BUCG”)
since August 2020, primarily involved in the company’s reform and restructuring,
organizational and institutional management, and rules and regulations management. From
August 2021 to February 2024, Ms. Jiang Xin served as a director of Beijing Urban
Construction New Material Co., Ltd.* (LI EHMEAFRAR]), a subsidiary of BUCG.
From July 1998 to July 2020, Ms. Jiang Xin served successively as an operation member, a
publicity member, the director of the office of the managers, and a secretary to the board of the
company and deputy general manager of Beijing Urban Construction Road & Bridge Group

Co., Ltd.* (ALt y MG 2 skt 4L H A BRA ).

Ms. Jiang graduated from Lanzhou University in June 1998 with a bachelor’s degree in
economics majoring in national economic management and graduated from the Chinese
University of Hong Kong in June 2014 with a degree of MBA majoring in Business
Administration. In November 2008, Ms. Jiang Xin was awarded the qualification of senior
economist specialising in business administration by Beijing Advanced Professional and
Technical Qualification Review Committee (JL M HEHK M EMFTFHRZ B D).

Mr. Mao Lei (£%), aged 45, is a non-executive Director of the Company. He is
responsible for providing advice on the strategic development, system formulation and major
operational decisions of the Group. Mr. Mao joined the Company when the Company was
incorporated in December 2020 and served in his current position. Currently, Mr. Mao also
serves as a member of the Strategy and Investment and ESG Committee.

Mr. Mao has worked in Beijing Urban Construction Investment & Development Co.,
Ltd.* (bt d 4% & R A A BR A 7)) (“BUCID”) since July 2001, and successively served
as a deputy director and director of the enterprise development department, primarily
responsible for strategic planning, performance evaluation, internal control and planning
statistics. Since June 29, 2023, he has been serving as an external director of Beijing Urban
Construction (Hainan) Real Estate Co., Ltd.* (b5t @ m)HhE A FR/A ), a subsidiary of
BUCID.
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Mr. Mao graduated from the investment economics department in Central University of
Finance and Economics (I8 £8 K 22) with a bachelor’s degree in investment economics in
June 2001. Mr. Mao was awarded the qualification of senior economist by Beijing Advanced
Professional and Technical Qualification Review Committee (b5 11 5 #% SLZE S il B A% FRAF &
E\@) in September 2011.

Mr. Li Zuoyang (Z{E#5), aged 56, is a proposed non-executive Director of the
Company.

Prior to joining the Company, Mr. Li successively served as an employee and manager of
First Development Company, a real estate arm of Beijing Uni.-Construction® (b5t {4855 iz
Eﬁ%%ﬁ%—ﬁﬁ%/z}ﬁj), from July 1990 to December 1997. From December 1997 to December
2001, he successively served as a project manager of the small structure at real estate
development department of Beijing Housing Development and Construction Group
Corporation* (Jt 5t E B EE % 4L B 442 7)), the general manager of Dalian Binhai Building
of Beijing Uni.-Construction® (Ut fF#HEG KE), and the assistant manager of the
development department and project manager of the Qianhe Garden Project* (T#5Z[EIHH)
of Beijing Uni.-Construction Group Co., Ltd.* (4t #4E E 4 R EAE/A 7). From December
2001 to December 2004, he served as the assistant manager of the Beijing Uni.-Construction
Develop Company* (Jb5t {1 44BA%$/0 /) and the secretary of the party branch at a subsidiary
of Beijing Uni.-Construction. From December 2004 to January 2016, he served as a deputy
secretary to the party committee, secretary to the party committee, secretary of the discipline
inspection committee and deputy general manager of Beijing Uni.-Construction Real Estate
Development Co., Ltd.* (3t 5048 5 Hh 7 B 55 A FR 35 4E 2 ). Since January 2016, he has been
serving as secretary to the party committee and chairman of Beijing Uni.-Construction Real
Estate Development Co., Ltd.* (Jb 5t 3 4855 i 7E B384 FR & 1T /2 7), as well as the secretary of
the party branch of the urban renewal division of Beijing Uni.- Construction Group Co., Ltd.*
(b2 EE AR E(L/A ). Since December 2023, he has also been working as assistant
general manager of Beijing Uni.-Construction Group Co., Ltd.* (Jb 503 #4E B A R EAL A F).

Mr. Li obtained a bachelor’s degree in economics from Beijing Economic College (4t
KPELRE) in July 1990. In June 2005, he was granted the qualification of Intermediate Political
Commissar (HERELHf) by the Committee of Communist Party of China of Beijing
Uni.-Construction Group Co., Ltd.* (FEIE# i F LB ARELARZA ).

Mr. Cheng Peng (F2H5), aged 49, is an independent non-executive Director of the
Company. He is responsible for providing independent advice and guidance to the Board. Mr.
Cheng joined the Company in October 2021, and served in his current position. Currently, Mr.
Cheng also serves as the chairman of the Remuneration and Evaluation Committee, members
of the Nomination Committee and the Strategy and Investment and ESG Committee.
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From July 1998 to July 2009, he worked as a lecturer and then a deputy professor at the
college of management science and information engineering of Jilin University of Finance and
Economics (%5 FREARE K EL). From July 2009 to July 2011, he conducted post-doctoral research
in management science and engineering at the graduate school of Chinese Academy of Sciences
(P EIRHEBERF 52 2E BE) (now known as University of Chinese Academy of Sciences (9B}
BEKEE)). Since July 2011, he has been the deputy professor and professor of the property
management department of the school of economics and management of Beijing Forestry
University (JLIHAMRZEKEE). He is currently a professor and doctoral supervisor of the
department of property management of the school of economic management of Beijing
Forestry University (ALIEARZEREL), where he also serves as the head of the department.

Mr. Cheng obtained his bachelor’s degree in economic information management from
Jilin University of Finance and Economics (#MEAZEKEE) in July 1998. He obtained his
master’s degree in business administration from Jilin University (% #K%) in June 2005. He
obtained his doctor’s degree in management science and engineering from Jilin University (75
MK EEL) in June 2009. Mr. Cheng has been a member of the Specialized Committee of Real
Estate Market Services of the Science Technology Committee of Ministry of Housing and
Urban-Rural Development ({5 FURAREE AR R T 2 B € 55 s i 5 IR0 2628 B )
since September 2019. He has been the vice chairman of the Specialized Committee of
Industry-University-Research of China Property Management Institute (54 3% 38 h & 7
ELWF 2 B ) since December 2019. He has been the deputy secretary of the Chinese
Association for Science of Science and S&T Policy (H B R} BLEHZ BUR W 7T €) since March
2018. Mr. Cheng has been serving as a member of the Specialized Committee of Community
Construction of the Science Technology Committee of Ministry of Housing and Urban-Rural
Development (55 FUBAREE R ERAHER L i 22 B ok [ sk R 2E R B ) since August 2020.
Since February 2024, Mr. Cheng has also been a member of the National Technical Committee
for Property Standardization (ZEY)EMFEILEINZ R G ZA).

Since July 21, 2020, Mr. Cheng has also been an independent non-executive director of
First Service Holding Limited (55— R¥5#EMAFR/A ), a company listed on the Hong Kong
Stock Exchange, stock code: 02107.

Mr. Kong Weiping (FL1&¥), aged 54, is the independent non-executive Director of the
Company. He is responsible for providing independent advice and guidance to the Board. Mr.
Kong joined the Company in October 2021, and served in his current position. Currently, Mr.
Kong also serves as members of the Audit Committee, Nomination Committee, Remuneration
and Evaluation Committee and Risk and Compliance Management Committee.

Mr. Kong has served as an independent director of Zotye Automobile Co., Ltd. (WA Z&{%
AR A RN H]), a company listed on Shenzhen Stock Exchange, stock code: 000980, since
July 2017; an external director of Beijing North Star Company Limited* (65t dt/RE 4L H
HIREIL/AF) since December 2018; an external director of Beijing Tiangiao Zenith
Investment Group Co., Ltd.* (Jbat RAFGE M EEE AR E(L/AF]) since January 2020; an
external director of Beijing Huafang Investment Company Limited* (It 52 ) & A BR/A 7))
since April 2020; an external director of Beijing Gas Energy Development Co., Ltd. (FtEU#%
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SFAEVREE A PR/ F]), since April 2024; an external supervisor of Beijing Tongrentang Co.,
Ltd. AtxFEA R AR/ A]), a company listed on the Shanghai Stock Exchange, stock
code: 600085, since June 2021; an independent non-executive Director of Beijing Media
Corporation Limited (JtLHHERAGABRAF]), a company listed on the Hong Kong Stock
Exchange, stock code: 01000, since June 2022. Mr. Kong is currently a partner of Beijing
Deheng Law Offices.

Prior to joining the Company, Mr. Kong served as an independent director of SDIC
Zhonglu Fruit Juice Co., Ltd. (B &R M AR F]), a company listed on Shanghai
Stock Exchange, stock code: 600962, from April 2013 to April 2019; an independent director
of Sinomine Resource Group Co., Ltd. (THEEIHAE KM A RAF]), a company listed on
Shenzhen Stock Exchange, stock code: 002738, from April 2014 to May 2020.

Mr. Kong graduated from the Department of Education of Beijing Normal University (b
5L Al REL) with a master’s degree in education management in July 1996. Mr. Kong currently
holds the qualification of lawyer practicing certificate by the Ministry of Justice of the PRC.

Mr. Kong Chi Mo GIE ), CESGA®, FSA, FCCA, CPA, FCG, HKFCG, FHKIoD &
MHKSI, aged 49, is an independent non-executive Director of the Company. He is primarily
responsible for providing independent advice and guidance to the Board. Mr. Kong joined the
Company in October 2021 and served in his current position. Mr. Kong is also the chairman
of the Audit Committee.

Mr. Kong has more than 20 years of experience in accounting and audit, corporate
finance, investor relations, company secretarial affairs and governance with an additional
concern on enterprise value and sustainability. Mr. Kong currently holds several directorships
in listed companies including serving as an independent non-executive Director and the
chairman of the audit committee of AK Medical Holdings Limited (stock code: 01789), an
independent non-executive Director and the chairman of the audit committee of New Hope
Service Holdings Limited (stock code: 03658), and an independent non-executive Director and
the chairman of the audit committee of ZACD Group Ltd. (stock code: 08313). All of the
above-mentioned public companies are listed on the Hong Kong Stock Exchange.

Prior to joining the Company, Mr. Kong started his career as a finance trainee in
Hutchison Telecommunications (Hong Kong) Limited, an indirect wholly-owned subsidiary of
Hutchison Telecommunications Hong Kong Holdings Limited (stock code: 00215), from June
1997 to March 1998. Mr. Kong worked as a taxation assistant in PricewaterhouseCoopers, an
international accounting firm, from March 1998 to October 1999 and worked in KPMG,
another international accounting firm, from October 1999 to December 2007, during which his
last position held in KPMG was audit senior manager. Mr. Kong successively served as an
executive director, chief financial officer, company secretary and authorized representative
during his employment with China Vanadium Titano-Magnetite Mining Company Limited
(stock code: 00893) from May 2008 to March 2020. All of the above-mentioned public
companies are listed on the Hong Kong Stock Exchange.
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Mr. Kong is accredited as (i) a European Federation of Financial Analysts Societies
(EFFAS) Certified ESG Analyst, the first internationally recognized ESG Professional
Accreditation in Hong Kong and (ii) a Sustainability Accounting Standards Board’s (SASB)
Fundamentals of Sustainability Accounting Credential Holder.

Aside from the above-mentioned ESG- and sustainability-related qualifications, in
aspects of accounting, company secretarial affairs and governance, Mr. Kong is also admitted
as (i) a Fellow of the Association of Chartered Certified Accountants (ACCA) in the United
Kingdom; (ii) a Certified Public Accountant of the Hong Kong Institute of Certified Public
Accountants (HKICPA); (iii) a Fellow of both The Chartered Governance Institute (CGI) in the
United Kingdom and The Hong Kong Chartered Governance Institute (HKCGI) with the
designations of Chartered Secretary and Chartered Governance Professional; (iv) a Fellow of
The Hong Kong Institute of Directors (HKIoD); and (v) an Ordinary Member of Hong Kong
Securities and Investment Institute (HKSI). Mr. Kong graduated from The Chinese University
of Hong Kong with a bachelor’s degree in Business Administration in December 1997.

* For identification purposes only
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Mr. Liu Yueming (2] A #8), aged 56, is proposed to be appointed as the chairman of the

Supervisory Committee and a Shareholder representative Supervisor of the Company.

Prior to joining the Company, Mr. Liu served as a project technical leader at Beijing
Urban Construction No. 4 Construction Engineering Co., Ltd.* (JLEU I a5t LA R EAT
A F]) from July 1989 to September 1993. From September 1993 to August 2001, he served as
a technician of the New Dong’an Project GHi K% IH H) of BUCG, the director of the technical
quality department at the Command Headquarters of the New Terminal Building Project at the
Capital Airport (T &R BT 1 TFE F54858), the chief engineer of four contract sections at
the Panjin-Haikou Expressway Project (A&l TR AR EL), and the project
manager of Section One at the Panjin-Haikou Expressway Project (B&iff =2l /A B TR — AR
B%). From August 2001 to June 2006, he successively served as deputy chief engineer of the
engineering contracting department of BUCG, chief engineer of Project Management
Department of engineering department, chief engineer of the Chengjian Building Project
Department (J%&E KJEIHH#B) of engineering department, deputy chief engineer of the
Engineering Contracting Department and project manager of the Nanjing International Mall
Project (P 5t BBk IHH), and manager of Jiangsu Branch, BUCG. From June 2006 to
November 2008, he successively served as chief engineer and deputy manager of the No. 3
engineering general contracting department (_LF2# 7K —=#F), and manager of Jiangsu Branch
at BUCG, and deputy manager of the party affairs department at the National Stadium
Engineering General Contracting Department (EZH & % TFEAAKER). From November
2008 to July 2010, he was deputy manager of the No. 2 engineering general contracting
department (LFEHEKE ") of BUCG. and a director and manager of Beijing Urban
Construction Rail Transit Construction Co., Ltd.* (dLEidE#E 3@ # %A RAF]). From
July 2010 to November 2023, he successively served as assistant manager and manager and
deputy secretary to the party committee of the civil engineering general contracting
department, and secretary to the party committee of the civil engineering general contracting
department and deputy general manager of BUCG. Since November 2023, he has been serving
as the assistant manager of BUCG.

Mr. Liu graduated from department of civil engineering of Zhengzhou Institute of
Technology (¥ TE:F%) in July 1989 with a bachelor’s degree in industrial and civil
construction and obtained a master’s degree in business administration from Peking
University’s Guanghua School of Management (VI KEEHEAHLELRE) in July 2013. He was
awarded the qualification of professor level senior engineer by Beijing Advanced Professional
and Technical Qualification Review Committee (05 T =8k SR T EFE FEHEZ B ®) in May
2015.
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OF THE SECOND SESSION OF THE SUPERVISORY COMMITTEE

Mr. Hu Mingkai (BBAEl), aged 56, is a Shareholder representative Supervisor. Mr. Hu
joined the Company in December 2023 and served in his current position.

Prior to joining the Company, Mr. Hu has served as the deputy general manager of Beijing
Dongfang Kangtai Real Estate Development Management Co., Ltd.* (Jt50 57 2% 5 b B
PEREA IREAE/AF]) and the chairman of Beijing Dongfang Ronghe Property Management
Co., Ltd.* (AL H T ERY) 2 A BRE /A7) since July 2023. He successively served as
the deputy general manager and the general manager of Beijing Daqianmen Investment
Management Co., Ltd.* (Jbut KEIFIHEELEHR/AF) from October 2021 to June 2023;
served as the deputy general manager of Beijing Dongfang Ronghe Property Management Co.,
Ltd. from October 2020 to October 2021; served as the deputy general manager of Beijing
DaDuShi Street Trade Development Co., Ltd.* (L5 KA HE 5 85 e A R/ F]) from July
2020 to October 2020; and served as the deputy general manager of Beijing Dagianmen
Investment Management Co., Ltd. from December 2018 to July 2020. He served as the deputy
general manager of Beijing Dongfang Culture and Business Operation Management Group Co.,
Ltd.* (A6 Al i 267 5 PR AL 5 FR 2 7]) from August 2018 to December 2018; served
as the deputy general manager of Beijing Dongfang Culture and Business Operation
Management Group Co., Ltd. and concurrently the chairman of Beijing Dongfang Ronghe
Property Management Co., Ltd. from December 2017 to August 2018. He served as the general
manager of Beijing Guangchong Real Estate Development Co., Ltd.* (JUi 525 M= 45 5 B
A PREAL/AT]) and concurrently the deputy general manager of Beijing Shiyuan Urban
Construction Comprehensive Development Company* (Jb 5t i IR T 2 545 A Bl EE A 7l
from March 2017 to December 2017; worked in Beijing Shiyuan Urban Construction
Comprehensive Development Company from August 2007 to March 2017 where he
successively served as the deputy manager of the operation department, the manager and the
deputy general manager of the property management department, and concurrently served as
the manager of Beijing Sunshine Heating Station* (JLRiTiEI6HEEAYY). He served as the
deputy manager of the asset management department of Beijing Dongfang Kangtai Real Estate
Development Management Co., Ltd. from December 2006 to August 2007; served as the deputy
general manager of Beijing Dongfang Ronghe Property Management Co., Ltd. from December
2005 to December 2006; and served as the deputy general manager of Beijing Dongfang
Chengye Property Management Co., Ltd.* (GtEHRITBEWHEEILARE(EAF) from
January 2004 to December 2005. He served as the deputy manager of the property department
of Beijing Shiyuan Chengye Property Management Co., Ltd.* (A5 IR ZEY) £ A TR A
A]) from August 2002 to December 2003; served as a customer service personnel and the
deputy manager of the administration department of Beijing Haifeng Tianyuan Property
Management Co., Ltd.* (AL5ti S RIFEYEE AR AA) from August 1999 to July 2002;
served as the manager of the sales department of Beijing Wenjietong Mechanical and Electrical
Supply Station* (Jb5T SCEEE B EHELEYY) from March 1996 to July 1999; and worked in the
sales department of Beijing Machine Tool Accessories Factory* (AUatHEREN/FME) from
December 1985 to March 1996.

Mr. Hu Mingkai graduated from the adult education school of the Party School of the
Beijing Municipal Committee of CPC* ({13t imi ZEA AL T EPT) with a bachelor’s
degree in computer information management in July 2007.

* For identification purposes only
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APPENDIX III DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

COMPARISON TABLE OF AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Due to the addition or subtraction of articles and the adjustment of the order of articles,
the serial number of the articles of the Articles of Association will be adjusted accordingly. If
the serial number of the articles that refer to each other in the original Articles of Association

is changed, and the revised Articles of Association shall also be changed accordingly.

Articles before amendments

Articles after amendments

Article 1

In order to establish modernized corporate systems,
safeguard the legitimate interests of Beijing Capital
Jiaye Property Services Co., Limited (hereinafter
referred to as the “Company”), its shareholders and
creditors, and regulate the organization and
activities of the Company, these Articles of
Association are hereby formulated in accordance
with the Company Law of the People’s Republic of
China (hereinafter referred to as the “Company
Law”), the Securities Law of the People’s Republic
of China (hereinafter referred to as the “Securities
Law”), the Constitution of the Communist Party
of China {((FELEETFR) ), the Special
Provisions of the State Council on the Overseas
Offering and Listing of Shares by the Joint Stock
Limited Companies (hereinafter referred to as the
“Special Provisions”), the Mandatory Provisions for
Articles of Association of Companies to be Listed
Overseas, the Letter of Opinions on Supplements
and Amendments to Articles of Association of
Companies Listed in Hong Kong, the Rules
Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (hereinafter
referred to as the “Hong Kong Listing Rules”) and
laws, administrative

the provisions of other

regulations,  departmental  rules, normative

documents and relevant regulatory authorities.

Article 1

In order to establish—modernized—eorporate
systems;—safeguard the legitimate interests of

Beijing Capital Jiaye Property Services Co.,

Limited (hereinafter referred to as the “Company”),
its shareholders and creditors, and regulate the
organization and activities of the Company, these
Articles of Association are hereby formulated in
accordance with the Company Law of the People’s
Republic of China (hereinafter referred to as the
“Company Law”), the Securities Law of the
People’s Republic of China (hereinafter referred to
as the “Securities Law”), the Constitution of the
Communist Party of China ((*PEIJLEEFR) ),
the Guidelines for Articles of Association of

Listed Companies (hereinafter referred to as the

“Guidelines for Articles of Association”), Certain
Rules regarding Strengthening Protection of the
Interests of the Public Shareholdersthe—Speeial
Provisi £ theS c i he©
Offeri I Listing of S} by the Joint Stoel
Limited—C ies—(hereinaf ferred

(13 H el 99

HengKeong, the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong

Limited (hereinafter referred to as the “Hong Kong

Listing Rules”) and otherthe provisions ef-ether

laws,—admini . lations,d I

rules;—normative —decuments—and—relevant
! horities.
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TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 2

The Company is a joint stock limited company
established in accordance with the Company Law,
the Securities Law, the Special Provisions and other
relevant laws and administrative regulations of the
People’s Republic of China.

Article 3

The Company was established by Beijing Urban
Construction Group Co., Ltd.* (At EE A R
HAE/A A, Beijing Urban Construction Investment
& Development Co., Ltd.* (jhﬁﬁﬁﬁgﬁ’%ﬂﬂﬁ
APBR/AH]), Beijing Uni.-Construction Group Co.,
Lud.* (AmERERAREIEAF) and Beijing
Tianjie Group Co., Ltd.* (LI KA A FRA w])
by way of promotion. On December 22, 2020, the
Company registered with the Market Supervision
Administration of Dongcheng District of Beijing
Municipality (A i S 3 BB A %) and
obtained a corporate business license. The Uniform
Social Credit Code of the
91110101MAOT1YA73XW.

Company is

The promoters of the Company are Beijing Urban
Construction Group Co., Ltd., Beijing Urban
Construction Investment & Development Co., Ltd.,
Beijing Uni.-Construction Group Co., Ltd. and
Beijing Tianjie Group Co., Ltd.

Artiele3 Article 2

The Company is a joint stock limited company
established in accordance with the Company
Law, and other relevant laws and administrative
regulations of the People’s Republic of China.
The Company was established by Beijing Urban
Construction Group Co., Ltd.* (jtﬁﬂﬁ@% B A PR
HL/A7]), Beijing Urban Construction Investment
& Development Co., Ltd.* (jtﬁﬁ@ﬁﬁﬁ%ﬁﬂﬁ%\
A BRZ A, Beijing Uni.-Construction Group Co.,
Lud.* A AAERAREEAT) and Beijing
Tianjie Group Co., Ltd.* (I3 KL A FRA A
by way of promotion. On December 22, 2020, the
Company registered with the Market Supervision
Administration of Dongcheng District of Beijing
Municipality (5 i SR i35 B B A #R)  and
obtained a corporate business license. The Uniform
Social Credit Code of the
91110101IMAO1YAT3XW.

Company s

The promoters of the Company are Beijing Urban
Construction Group Co., Ltd., Beijing Urban
Construction Investment & Development Co., Ltd.,
Beijing Uni.-Construction Group Co., Ltd. and
Beijing Tianjie Group Co., Ltd.

Article 3

The Company issued 110,000,000 ordinary shares
to its promoters upon its establishment. Upon the
approval from securities regulatory authorities,
the Company issued 36,667,200 H shares under
an initial public offering and listed on the Main
Board of the Hong Kong Stock Exchange
(hereinafter referred to as the “Hong Kong Stock
Exchange”) on November 10, 2021.
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Articles before amendments

Articles after amendments

Article 5

Address of the Company: Room 301, 3rd Floor,
Building 34, Fahua South Lane Dongcheng District,
Beijing

Postal code: 100061

Article 5

Address of the Company: Room 3013rdFleor;

Building 34, Fahua South Lane 503, No. 5
Dongzongbu Hutong, Dongcheng District, Beijing

Postal code: 100061-100005

Article 6

The registered capital of the Company is
RMB146,667,200.

Article 6

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

The senior management referred to in these Article
of Association includes the general manager, the
deputy general manager, the secretary to the board
of directors, the chief accountant, the general
counsel and the marketing director of the Company.
Other senior management refers to the deputy
general manager, the secretary to the board of
directors, the chief accountant, the general counsel
and the marketing director of the Company.

Artiele-6 Article 7

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

The senior management referred to in these Article
of Association includes the general manager, the
deputy general manager, the secretary to the board
of directors, the chief accountant ands-the general
counsel and—the—marketing—direetor—of the
Company. Other senior management refers to the
deputy general manager, the secretary to the board
of directors, the chief accountant ands the general

counsel and—the—marketing—direetor—of the
Company.

Article 8

These Articles of Association were adopted by a
special resolution of the general meeting of the
Company and shall be effective on the date on
which the overseas listed foreign shares issued by
the Company are listed and traded on the Stock
Exchange of Hong Kong Limited (hereinafter
referred to as the “Hong Kong Stock Exchange”)
with the approval
departments and related regulatory authorities of the
People’s Republic of China. From the effective date
of these Articles of Association, the original Articles

of relevant governmental

of Association of the Company filed with the
Company’s share registrar shall be substituted.

Artiele-8 Article 9
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Articles before amendments

Articles after amendments

The Articles of Association of the Company shall,
from the date when it comes into force, constitute a
legally  binding document regulating the
organization and activities of the Company, the
rights and obligations between the Company and
each of its shareholder and those among the
shareholders, and shall be binding on the Company
and its shareholders, directors, supervisors and
senior management. All the aforementioned persons
shall be entitled to claim their rights regarding
matters related to the Company in accordance with

these Articles of Association.

The Articles of Association ef-the-Cempany shall,

from the date when it comes into force, constitute a

legally  binding document regulating the
organization and activities of the Company, the
rights and obligations between the Company and
each of its shareholder and those among the
shareholders, and shall be binding on the Company
and its shareholders, directors, supervisors and
senior management. All the aforementioned persons
shall be entitled to claim their rights regarding
matters related to the Company in accordance with

these Articles of Association.

Articles

shareholder may sue other shareholders, and

Pursuant to these of Association,
shareholders may sue the directors, supervisors and
senior management of the Company. Shareholders
may sue the Company and the Company may sue its
shareholders, directors, supervisors and senior
management.

The term “sue” referred to in the preceding
paragraph includes the initiation of proceedings in a
court or the application for arbitration to an

arbitration institution.

Articles
shareholder may sue other shareholders, and

Pursuant to these of Association,
shareholders may sue the directors, supervisors and
senior management of the Company. Shareholders
may sue the Company and the Company may sue its
shareholders, directors, supervisors and senior

management.

[19 bh)

I ineludes the initiation-of "

. heanolication forarbitrati
bitration institation.

Article 10

Within the scope specified in laws and regulations,
the Company may invest in other institutions
including limited liability companies and joint stock
limited companies, and assume liabilities to the
extent of its capital contribution. However, unless
otherwise specified in laws, the Company shall not
become an investor that is jointly and severally
liable for the debts owed by the invested company.

Artiele10 Article 11

Within the scope specified in laws and regulations,
the Company may invest in other institutions
including limited liability companies and joint stock
limited companies, and assume liabilities to the
extent of its capital contribution. Where the
provision of the law specifies However,—unless
etherwise—speeified—in-laws;—that the Company

shall not become an investor that is jointly and

severally liable for the debts owed by the invested
company, such provision shall prevail.
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Articles before amendments

Articles after amendments

Article 12

The business scope of the Company: general items:
property management; residential property leasing;
non-residential property leasing; landscaping and
greening construction; urban greening management;
urban parks management; business park area
management; operation of sports venues and
facilities (excluding high-risk sports activities);
catering management; hotel management; real estate
brokerage; parking lot services; internet data

services;  information  consultancy  services
(excluding licensed information consultancy
services); information system operation and
maintenance services; software development;

software sales; technology service, technology
development, technology consultation, technical
exchange, technology transfer and technology
promotion; leasing services (excluding licensed
leasing services); buildings cleaning services;
professional sanitary, cleaning and disinfection
services; housekeeping services; services for the
aged; etiquette services; conference and exhibition
services; ticketing agency services; labour services
(excluding labour despatch); enterprise
management consulting; environmental protection
monitoring; sale of machinery and equipment; sale
of mechanical electrical equipment; sale of building
materials; sale of furniture; sale of daily necessities;

sale of food (only prepackaged food);

Artiele 12 Article 13

The business scope of the Company: general items:
property management; residential property leasing;
non-residential property leasing; landscaping and
greening construction; urban greening management;
urban parks management; business park area
management; operation of sports venues and
facilities (excluding high-risk sports activities);
catering management; hotel management; real estate
brokerage; parking lot services; internet data

services;  information  consultancy  services
(excluding licensed information consultancy
services); information system operation and
maintenance services; software development;

software sales; technology service, technology
development, technology consultation, technical
exchange, technology transfer and technology
promotion; leasing services (excluding licensed
leasing services); buildings cleaning services;
professional sanitary, cleaning and disinfection
services; housekeeping services; services for the
aged; etiquette services; conference and exhibition
services; ticketing agency services; labour services
(excluding labour despatch); enterprise
management consulting; environmental protection
monitoring; sale of machinery and equipment; sale
of mechanical electrical equipment; sale of building
materials; sale of furniture; sale of daily necessities;

sale of food (only prepackaged food);
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Articles before amendments

Articles after amendments

lease and management of flowers and plants; retail
of fresh fruit; retail of fresh vegetables; retail of
edible agricultural products (except for items
which are subject to approval in accordance with the
law, business activities shall be carried out
independently according to the law with the
business license). Licensed items: catering
services; heating services; category 2 value-added
telecommunication business; (for items subject to
approval according to law, business activities can
only be carried out after approval by relevant
departments, and specific business items are subject
to approval documents or licenses from relevant
departments) (operating activities prohibited and
restricted by the industrial policies of the People’s
Republic of China and Beijing Municipality shall

not be engaged.)

The Company may change its business scope
according to the domestic and international market
demand, its own development capabilities and
business needs.

lease and management of flowers and plants; retail
of fresh fruit; retail of fresh vegetables; retail of
edible agricultural products; internet sales (except

sale of goods requiring a license); doors and

windows sales; hardware products retail; health

consultation services (excluding diagnosis and

treatment); educational consultation services

(excluding educational training activities

involving license approval); organization of

cultural and artistic exchange activities;

advertisement design, agency; advertisement

publishing; graphic design; household appliance

repair; pet services (excluding veterinary

medicine); car wash services; maternity and

furniture parts and
household
installation services; pet food and supplies

infant products sales;

accessories  sales; appliance

wholesale; daily glass products sales; car

decoration products sales; cosmetic products

retail. (except for items which are subject to
approval in accordance with the law, business
activities shall be carried out independently
according to the law with the business license).
Licensed items: catering services; heating services;
category 2 value-added  telecommunication
business; (for items subject to approval according to
law, business activities can only be carried out after
approval by relevant departments, and specific
business items are subject to approval documents or
licenses from relevant departments) (operating
activities prohibited and restricted by the industrial
policies of the People’s Republic of China and

Beijing Municipality shall not be engaged.)

The Company may change its business scope
according to the domestic and international market
demand, its own development capabilities and
business needs.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 13

The stocks of the Company shall take the form of
shares. The Company shall have ordinary shares.
Subject to the approval from the competent
approving authorities authorized by the State
Council, the Company may issue other classes of
shares when necessary.

Artiele 13 Article 14

The stocks of the Company shall take the form of

shares. The Company shall have ordinary shares.

Subject to—the—approval—{from—the—competent
. horit horized—bv—the—S

Couneil compliance with laws and regulations

and the requirements of the securities regulatory

authorities, the Company may issue other classes
of shares when necessary.

Article 15

All the shares issued by the Company have a par
value denominated in Renminbi, which shall be
RMB1.00 for each share.

The term “Renminbi” referred to in the preceding
paragraph shall mean the legal currency of the
People’s Republic of China.

Artiele 15 Article 16

All the shares issued by the Company arehave-a
par-value denominated in Renminbi-which-shall
be RMB1:00-for-each-share.

The term “Renminbi” referred to in the preceding
paragraph shall mean the legal currency of the
People’s Republic of China.

Article 16

The Company may, with approval from the
securities regulatory authorities of the State Council
or other relevant regulatory authorities, issue shares
to domestic and overseas investors.

Artiele 16 Article 17

Subject to compliance with laws and regulations

and the requirements of the securities regulatory
authorities, tFhe Company may—with—appreval
¢ } I | horitiesof i}

State—Couneil —or—other—relevant—regulatory

autherities; issue shares to domestic and overseas

investors.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

The term “overseas investors” referred to in the
preceding paragraph shall refer to investors from
foreign countries or Hong Kong Special
Administrative Region of the People’s Republic of
China (hereinafter referred to as “Hong Kong”),
Macao Special Administrative Region or Taiwan
Region that subscribe for shares issued by the
Company. The term “domestic investors” shall refer
to investors inside the People’s Republic of China,
abovementioned that

excluding the regions,

subscribe for shares issued by the Company.

The term “overseas investors” referred to in the
preceding paragraph shall refer to investors from
foreign countries or Hong Kong Special
Administrative Region of the People’s Republic of
China (hereinafter referred to as “Hong Kong”),
Macao Special Administrative Region or Taiwan
Region that subscribe for shares issued by the
Company. The term “domestic investors” shall refer
to investors inside the People’s Republic of China,
abovementioned that

excluding the regions,

subscribe for shares issued by the Company.

Article 17

The shares issued by the Company to domestic
investors for subscription in Renminbi shall be
referred to as “domestic shares”. The shares issued
by the Company to overseas investors for
subscription in foreign currencies shall be referred
to as “foreign shares”. Foreign shares listed
overseas shall be referred to as “overseas listed
foreign shares”. Holders of domestic shares and
overseas listed foreign shares have equal rights in

any distribution by way of dividend or otherwise.

Foreign shares issued by the Company and listed on
the Hong Kong Stock Exchange shall be referred to
as “H shares”. H shares shall be referred to the
shares accepted for listing on the Hong Kong Stock
Exchange which are denominated in Renminbi and
are subscribed for and traded in Hong Kong dollars.

For the purpose of the foregoing paragraph, the term
“foreign currencies” refers to the legal currencies,
other than Renminbi, of other countries or regions
which are approved by the foreign exchange
administrative department of the People’s Republic
of China for the payment of share monies to the
Company.

Artiele 17 Article 18

The shares issued by the Company to domestic
investors for subscription in Renminbi shall be
referred to as “domestic shares”. The shares issued
by the
subscription in foreign currencies shall be referred

Company to overseas investors for
to as “foreign shares”. Foreign shares listed
overseas shall be referred to as “overseas listed
foreign shares”. Holders of domestic shares and
overseas listed foreign shares have equal rights in

any distribution by way of dividend or otherwise.

Foreign-sharesShares issued by the Company and
listed on the Hong Kong Stock Exchange shall be

referred to as “H shares”. H shares shall be referred
to the shares accepted for listing on the Hong Kong
Stock Exchange which are denominated in
Renminbi and are subscribed for and traded in Hong

Kong dollars.

For the purpose of the foregoing paragraph, the term
“foreign currencies” refers to the legal currencies,
other than Renminbi, of other countries or regions
which are approved by the foreign exchange
administrative department of the People’s Republic
of China for the payment of share monies to the
Company.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Subject to approval of the securities regulatory
State

shareholders of the Company can transfer all or part

authorities of the Council, domestic
of the shares held to foreign investors for listing and
trading on overseas stock exchanges, or convert all
or part of their domestic shares (or other unlisted
shares) to foreign shares for listing and trading on
overseas stock exchanges. No general meeting or
class meeting shall be required for the listing and
trading of such transferred shares on overseas stock
exchanges or for the listing and trading of such
foreign shares converted from domestic shares on
overseas stock exchanges. The listing and trading of
the abovementioned shares on overseas stock
exchanges shall be subject to the regulatory
procedures, regulations and requirements of the
relevant overseas stock markets. Domestic shares
(or other unlisted shares), upon their conversion
into overseas listed shares, shall be the same class

of shares as the original overseas listed foreign

Subject to apprevallaws, regulations and
requirements of the securities regulatory

authorities—of—the—State—Ceouneil, domestic
shareholders of the Company can transfer all or part

of the shares held to foreign investors for listing and
trading on overseas stock exchanges, or convert
all or part of their domestic shares (or other unlisted
shares) to foreign shares for listing and trading
on overseas stock exchanges. No general
shareholders’ meeting er—elass—meeting—shall be

required for the listing and trading of such

transferred shares on overseas stock exchanges or
for the listing and trading of such foreign shares
converted from domestic shares on overseas stock
The

abovementioned

exchanges. listing and trading of the

shares on overseas stock
exchanges shall be subject to the regulatory
procedures, regulations and requirements of the
relevant overseas stock markets. Domestic shares

(or other unlisted shares), upon their conversion

shares. into overseas listed shares, shall be the same class
of shares as the original overseas listed foreign
shares.

Article 18 Artiele 38 Article 19

The total number of ordinary shares issued by the
Company is 110,000,000 shares. The Company
issued 110,000,000 ordinary shares to its promoters
upon its establishment, in which:

The total number of ordinary shares issued by the
Company to its promoters upon its establishment
is 110,000,000 shares—Fhe—Company—issued
H0,000,000—erdinary—shares—to—its—prometers
upen-its-establishment, in which:
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 19

Upon the approval from securities regulatory
authorities, the Company issued 36,667,200 H
shares under an initial public offering. On
10, 2021, a total of 36,667,200

aforementioned shares were listed on the Main

November

Board of the Hong Kong Stock Exchange.

Upon the completion of the abovementioned
issuance of H shares, the total number of shares of
the Company is 146,667,200 shares. The share
capital structure comprises: 110,000,000 ordinary
shares, of which an aggregate of 110,000,000
domestic shares are held by Beijing Urban
Construction Investment & Development Co., Ltd.,
Beijing Urban Construction Group Co., Ltd.,
Beijing Uni.-Construction Group Co., Ltd. and
Beijing Tianjie Group Co., Ltd., and an aggregate of
36,667,200 H shares are held by overseas listed

foreign shareholders.

Artiele 19 Article 20

issuanece-of H-shares;the-total number-of shares
ef-the Company-is146;667:200-shares: The share

capital structure of the Company comprises:
146,667,200110;000;000-ordinary shares, of which
an aggregate of 110,000,000 domestic shares are

held by Beijing Urban Construction Investment &
Development Co., Ltd., Beijing Urban Construction
Group Co., Ltd., Beijing Uni.-Construction Group
Co., Ltd. and Beijing Tianjie Group Co., Ltd., and
an aggregate of 36,667,200 H shares are held by
overseas listed foreign shareholders.

Article 21

For the Company’s plans for issuing overseas listed
foreign shares and domestic shares approved by the
securities regulatory authorities, the board of
directors of the Company may arrange for

implementation of such plan by separate issues.

The Company may separately implement its plan for
issuing overseas listed foreign shares and domestic
shares pursuant to the preceding paragraph within
fifteen (15) months from the date of approval of the

securities regulatory authorities.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 22

Where the Company issues overseas listed foreign
shares and domestic shares respectively within the
total number of shares specified in the issue plan,
the respective shares shall be fully subscribed for in
one go. Where it is impossible for respective shares
to be fully subscribed for in one go under
exceptional circumstances, the shares may be issued
in several tranches subject to the approval of the
securities regulatory authorities.

Artiele 22

Article 23 Artiele 23

The registered capital of the Company is | Fhe—registered—eapital—of —the —Company—is
RMB146,667,200. RMB146;667:200:

Article 24 Artiele24 Article 22

The Company may, based on its business and
development needs and in accordance with the
provisions of the laws, administrative regulations,
normative documents, departmental rules, the
listing rules of the place where the shares of the
listed these Articles of

Association, increase its capital in the following

Company are and

manners upon resolutions being adopted at the
general meetings:

(I) By public offering of shares;

(I) By non-public offering of shares;

(IIT) By placing shares to its existing shareholders;

(IV) By distributing bonus shares to its existing
shareholders;

(V) By capitalizing its capital common reserve;

(VI) By other means permitted by the laws,
administrative regulations and relevant

regulatory authorities.

The Company may, based on its business and
development needs and in accordance with the
provisions of the laws, administrative regulations,
normative documents, departmental rules, the
listing rules of the place where the shares of the
listed Articles  of

Association, increase its capital in the following

Company are and these
manners upon resolutions being adopted at the

general-shareholders’ meetings:

() By public offering of shares;

)

By non-public offering of shares;

(IIT) By placing shares to its existing shareholders;

(IV) By distributing bonus shares to its existing
shareholders;

By capitalizing its capital common reserve;

By other means permitted by the laws,

administrative  regulations and relevant

regulatory authorities.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

The Company’ s capital increase through the
issuance of new shares shall, after being approved
in accordance with the provisions of these Articles
of Association, be conducted in accordance with the
procedures stipulated in the laws, administrative
regulations, rules, normative
documents and the listing rules of the place where

the shares of the Company are listed.

departmental

The Company’ s capital increase through the
issuance of new shares shall, after being approved
in accordance with the provisions of these Articles
of Association, be conducted in accordance with the
procedures stipulated in the laws, administrative
regulations, rules,  normative
documents and the listing rules of the place where

the shares of the Company are listed.

departmental

Article 26

When the Company reduces its registered capital, it
must prepare a balance sheet and an inventory list of
assets.

The Company shall notify its creditors for the
reduction of its registered capital in accordance with
the requirements of the Company Law and these
Articles  of
announcement, and shall repay its debts or provide
a corresponding guarantee for such debts according

Association and  publish an

to the requests of the creditors in compliance with

the laws. complianee-with-the laws:
Article 27 Artiele 27 Article 24
Under the following circumstances, without | Under the following circumstances, without

violation of the provisions of the laws, regulations,
the listing rules of the place where the shares of the
listed and these Articles of
Association, the Company may repurchase its
outstanding issued shares in accordance with the
procedures stipulated in laws, subject to the

Company are

approval obtained through the procedures stipulated
in relevant laws and regulations and these Articles
of Association:

(I)  To cancel shares for the purpose of reducing
the registered capital of the Company;

(Il) To merge with other companies that hold

shares of the Company;

violation of the provisions of the laws, regulations,
the listing rules of the place where the shares of the
listed and these Articles of
Association, the Company may repurchase its
outstanding issued shares in accordance with the
procedures stipulated in laws, subject to the

Company are

approval obtained through the procedures stipulated
in relevant laws and regulations and these Articles
of Association:

(I)  Fo—eaneel—shares—for—the —purpese—of
redueingTo reduce the registered capital of
the Company;

(IT)

To merge with other companies that hold
shares of the Company;
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

(II) To use the shares for employee stock
ownership plan or as equity incentives;

(IV) To acquire the shares of shareholders (upon

their requests) who vote against to any

resolution adopted at any general meeting on

the merger or division of the Company;

(V) To use the shares in the conversion of the

convertible corporate bonds issued by the

Company;

(VI) Be necessary for the Company to protect its

value and shareholders’ equity interests;

(VII) Other circumstances as permitted
under relevant laws, administrative
regulations, departmental rules,

normative documents and the listing
rules of the place where the shares of
the Company are listed.

The shall the
Company’s shares save and except for the

Company not acquire
aforesaid circumstances. In the event that
the Company repurchases its own shares in
of this

proportion and

accordance with the provisions
Article,
method of repurchase and disposal of the

the procedure,

repurchased shares shall be in compliance
with the provisions of laws, administrative
regulations and the listing rules of the place
where the shares of the Company are listed.

() To wuse the shares for employee stock
ownership plan or as equity incentives;

(IV) To acquire the shares of shareholders (upon

their requests) who vote against to any

general

shareholders’ meeting on the merger or

resolution  adopted at  any

division of the Company;

(V) To use the shares in the conversion of the
convertible corporate bonds issued by the
Company;

(VI) Be necessary for the Company to protect its

value and shareholders’ equity interests;

(VII) Other circumstances as permitted
under relevant laws, administrative
regulations, departmental rules,

normative documents and the listing
rules of the place where the shares of
the Company are listed.

The shall the

Company’s shares save and except for the

Company not acquire
aforesaid circumstances. In the event that
the Company repurchases its own shares in
accordance with the provisions of this
Article,

method of repurchase and disposal of the

the procedure, proportion and
repurchased shares shall be in compliance
with the provisions of laws, administrative
regulations and the listing rules of the place
where the shares of the Company are listed.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 28

Subject to the compliance with the provisions of
laws, administrative regulations, the listing rules of
the place where the shares of the Company are listed
and these Articles of Association, the Company may
proceed in any one of the following manners after
completing the procedures stipulated in laws and
regulations and these Articles of Association:

(Iy Making a general offer to repurchase shares
from all shareholders in the same proportion;

(I)  Repurchase through open transaction on stock propertion;
exchanges;
H)—Repurehasethrough—epen—transaction—-on
(III) Repurchase through an off-market agreement; stoek-exehanges;
(IV) Other means as permitted under the laws and | dH)—Repurchase—threngh—an—eff-market
administrative regulations and by relevant agreement;
regulatory authorities.
HV)—Other-means—as—permittedunder-theJaws
I admini . lati 1
! ! horities.
Article 29 Artiele29 Article 25

Repurchases of shares of the Company under the
circumstances specified in item (I) and item (II)
stated in Article 27 of these Articles of Association
shall be subject to the approval of the general
meeting. Repurchases of shares of the Company
under the circumstances specified in item (III), item
(V) and item (VI) stated in Article 27 of these
Articles of Association shall obtain approval from a
meeting of the board of directors where over two-
thirds (2/3) of the directors are present, in
accordance with the provisions of these Articles of
Association or the authorization of the general
meeting.

Repurchases of shares of the Company under the
circumstances specified in item (I) and item (II)
stated in Article 247 of these Articles of Association
shall be subject to the approval of the general
shareholders’ meeting. Repurchases of shares of
the Company under the circumstances specified in
item (III), item (V) and item (VI) stated in Article
247 of these Articles of Association shall obtain
approval from a meeting of the board of directors
where over two-thirds (2/3) of the directors are
present, in accordance with the provisions of these
Articles of Association or the authorization of the
general-shareholders’ meeting.
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DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Unless otherwise specified in laws, regulations or
the listing rules of the place where the shares of the
Company are listed, for any repurchase of the
Company’s shares pursuant to Article 27 of these
Articles of Association, shares repurchased pursuant
to item (I) shall be cancelled within ten (10) days
from the date of the repurchase; for those
circumstances described in item (II) or item (IV),
the shares shall be transferred or cancelled within
six (6) months; for those circumstances described in
item (II), item (V) or item (VI), the total number of
the Company’s shares held by the Company shall
not exceed ten per cent (10%) of the Company’s
total issued shares and shall be transferred or
cancelled within three (3) years.

Unless otherwise specified in laws, regulations or
the listing rules of the place where the shares of the
Company are listed, for any repurchase of the
Company’s shares pursuant to Article 274 of these
Articles of Association, shares repurchased pursuant
to item (I) shall be cancelled within ten (10) days
from the date of the repurchase; for those
circumstances described in item (II) or item (IV),
the shares shall be transferred or cancelled within
six (6) months; for those circumstances described in
item (II), item (V) or item (VI), the total number of
the Company’s shares held by the Company shall
not exceed ten per cent (10%) of the Company’s
total issued shares and shall be transferred or
cancelled within three (3) years.

Notwithstanding the foregoing provisions of this
Article, if the applicable laws, administrative

regulations, other provisions of the Articles of

Association and the laws or securities regulatory

authorities of the place where the Company’s

shares are listed have other provisions on the

aforementioned matters involving the repurchase

of shares of the Company, the Company shall

comply with such provisions.
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TO THE ARTICLES OF ASSOCIATION

Articles before amendments Articles after amendments

Article 30 Artiele 30

Where the Company repurchases its shares through | Where—the—Company—repurchases—its—shares
an off-market agreement, it shall seek prior | threugh-an-eff-market-agreement;—it-shall-seek
approval of the general meeting in accordance with | prier—approval—ef—the—general —meeting—in
these Articles of Association. The Company may | aeeordanee—with—theseArtieles—ofAssoeiation:

rescind or revise a contract entered into in the | The Company may rescind-orrevise-a—econtraet
aforementioned manner or waive any of its rights | entered—inte—in—the—aferementioned—manner—or
thereunder with prior approval of the general | waive—any—efits—rights—thereunder—with-—prior
meeting obtained in the same manner. sapeovalelthe seneralbmestins eblaipedinthe

The contract for the repurchase of shares referred to
in the preceding paragraph includes but not limited | Fhe—eontraet—for—the—repurchase—ef —shares
to agreements on assuming obligations of the | referred-to-in-the preeedingparagraph-ineludes
repurchase of shares and acquiring the rights of the | but—net—limited —to—agreements—on—assuming
shares repurchased. obligations—ef —the—repurehase—of shares—and

The Company shall not assign a contract for

repurchasing its own shares or any of its rights | The-Companyshall net—assignh—a—econtraetfor

thereunder. repurchasingits-own-shares—er-any-of itsrights
thereunder.
Article 32 Artiele 32

Unless the Company is in the course of liquidation, | Unless—the —Company—is—in—the —eourse—of
it shall comply with the following provisions in | Heuidatien,—it—shall-comply—with—the following
respect of the repurchases of its outstanding issued | provisions—in—respeet—ef—the—repurchases—of—its
shares: eutstanding-issued-shares:

(I)  Where the Company repurchases its shares at | dh—Where-the-Companyrepurchases-itsshares
par value, payment shall be made out of the at-par-value;, payment-shall be- madeout-of

book balance of the distributable profits of the—bhook—halanee—of —the—distributable
the Company or out of proceeds of a new profits-of the Companyor-out-of proceeds
issue of shares made for the repurchase of the of —a—new—issue—of shares—madefor—the
old shares; repurehase-of-the-old-sharess
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Articles before amendments Articles after amendments

(I)  Where the Company repurchases its shares at | (H)—Where the-Companyrepurehasesitsshares
a price higher than their par value, the portion at-aprieehigher than-their par-values the
corresponding to their par value shall be portion—ecorresponding—to—theirpar—value
deducted from the book balance of shall-be-dedueted from-the book balaneeof
distributable profits of the Company or from distributableprofits—ofthe Company—or
the proceeds of a new issue of shares made for from-the proeceeds-of-anew-issue-of shares
the repurchase of the old shares; and the sadelertherepurebase ol the oldshares:
portion in excess of the par value shall be and-the-pertion-in—exeess—of-the-par-value
handled according to the following methods: shall-be-handled-aceording-to-the following

(1)  If the shares repurchased were issued at

par value, payment shall be made out of H—Ifthesharesrepurchased-wereissued

the book balance of the distributable at-par-value; payment shall he made
profits of the Company; out—of —the—book—balance—of —the
listeibutabl fits-of the-C ,
(2)  If the shares repurchased were issued at
a price higher than their par value, 2)—1Jfthe-sharesrepurchased-wereissued
payment shall be made out of the book ataprieahisherthan-thebrparaloes
balance of the distributable profits of payment—shall-be—-made—-out—of the
the Company or out of the proceeds of book—balanee—of thedistributable
a new issue of shares made for the seetisolthe Companyorouvtal-the
repurchase of shares, provided that the proeceeds—of a—new—issue—of shares
amount paid out of the proceeds of the madefor—the repurchase—of shares;
new issue of shares shall not be more seeddedthebtheamountpaidoutel
than the aggregate of premiums the—proceeds—of —the—new—issue—of
received by the Company at the time of shares—shall-not-be-—meore—than—the
the issue of the old shares repurchased ageregate—of premivms—reeeived—by
nor shall it be more than the amount of the Company-at-the-time-of the-issue
the Company’s capital common reserve of the—old—shares—repurchased—ner
account (including the premiums on the shall-it-be-meore-than-the amount-of
new issue of shares) at the time of such the —Company’s—eapital—commen
repurchase. rasepve—aeegupt—Hacliding—(he
premiums-on-the new-issue-of shares)
at-the-time-of suehrepurchase:
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Articles before amendments Articles after amendments

(II) Payment by the Company for the following | (H)—Paymentbythe Companyforthefollowing
purposes shall be paid out of the Company’s purpeses—shall—be—paid—out—of—the

distributable profits: Company’s-distributable profits:

(I)  Acquisition of rights to repurchase H—Aequisition—of rights—te—repurchase
shares of the Company; shares-ofthe- Company;

(2) Variation of any contract for 2 —Variation—of —any—eontraet—for
repurchasing shares of the Company; repurehasingshares-of the Company:

(3) Release of any of the Company’s 3)—Release—of —any—of the Company’s
obligations under any contract for ebligations—under—any—eontraetfor
repurchasing its shares. repurchasing-itsshares:

(IV) After the aggregated par value of the | dV)—After—the—aggregated—par—value—of the
cancelled shares has been deducted from the eancelled—shareshasbeen—deductedfrom
registered capital of the Company in theregistered—eapital-of the Company—in
accordance with relevant regulations, the aecordanes—ith—eelevaptresulatisns—(he
amount deducted from the distributable amount dedueted from the distributable
profits for payment for repurchasing shares at profits—for—payment—for—repurchasing
their par value shall be accounted for in the shares-at-theirpar-value shall be-aceounted
Company’s capital common reserve account. for—in—the —Company’s—eapital —eommon

reserve-accounts

Where relevant provisions of laws, administrative
regulations,  departmental  rules, normative | Where—relevant——provisions——of—Jaws;
documents and relevant provisions of the securities | administrativeregulations;—departmentalrules;
regulatory authorities in the place where the shares | nermative-decuments-and-relevant-provisions-of
of the Company are listed have any other | theseeuritiesregulatory-authoritiesin-the plaee
requirement in respect of the financial arrangement | where-the shares-of-the- Company-arelisted-have
related to the aforementioned repurchase of shares, | any-etherrequirementinrespeet-of-the finaneial
such provisions shall prevail. arrangement—related —to—the —aforementioned
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TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 33

Save as otherwise specified by laws, administrative

regulations,  departmental  rules, normative
documents and relevant provisions of the securities
regulatory authorities in the place where the shares
of the Company are listed, the shares of the
Company may be transferred in accordance with
laws, and its fully-paid shares shall be free from any
restriction on the right of transfer and shall also be
free from all lien. Transfer of overseas listed foreign
shares listed in Hong Kong shall be registered with
the local share registrar designated by the Company

in Hong Kong.

Artiele-33 Article 27

Save as otherwise specified by laws, administrative

regulations,  departmental  rules, normative
documents and relevant provisions of the securities
regulatory authorities in the place where the shares
of the Company are listed, the shares of the
Company may be transferred in accordance with
laws-and-itsfully-paid-shares-shall be free from

. he_richtof ¢ I shall
listed_foreions] listed-in-Homok hatld

. I with—the—loeal—s] .

esi I by-the € o HoneKone.

Article 34

All fully-paid overseas listed foreign shares listed
on the Hong Kong Stock Exchange may be
transferred freely in accordance with these Articles
of Association. However, the board of directors may
refuse to recognize any instrument of transfer
without any reason unless the following conditions

are satisfied:

(I)  The instrument of transfer and any other
documents related to or affecting the title of
any shares shall be registered. If an expense is
charged for such registration, such expense
shall not exceed the maximum expense as
stipulated in the Hong Kong Listing Rules;

(I)  The instrument of transfer only relates to the
H shares listed on the Hong Kong Stock
Exchange;

(IIT) The stamp duty required by the laws of Hong

Kong for the instrument of transfer has been
paid;
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Articles before amendments Articles after amendments

(IV) The relevant share certificates and evidence
reasonably required by the board of directors
showing that the transferor has the rights to
transfer such shares shall be provided;

(V) If the shares are proposed to be transferred to
joint holders, the number of such joint
shareholders shall not be more than four (4);

(VI) The relevant shares are free of any lien in
favor of the Company;

(VII) No transfer shall be made to minors or
persons of unsound mind or others under legal
disability.

If the board of directors refuses to register the share
transfer, the Company shall send a written notice in
respect of such refusal of share transfer registration
to the transferor and transferee within two (2)
months from the date of the formal transfer
application.

All transfers of H shares listed in Hong Kong may
be effected by instruments of transfer in writing in
a common form of the place where the shares of the
Company are listed or in any other form acceptable
to the board of directors. Transfers of H shares may
be effected by the standard form of transfer or
instrument of transfer specified by Hong Kong
Stock Exchange. Such transfer instruments may
only adopt manual signing or be affixed with a valid
seal of the Company (if the transferor or transferee
is a company). If the transferor or transferee is a
recognized clearing house defined under the laws of
Hong Kong or its agent, the transfer instruments
may be signed in form of manual signing or
machine printing.

(IV)yFhe —relevant —share —certificates —and
evideneereasonably required by-the board
ofdizectprsshavins thatthe beansleorgrhas
the rights to-transfer such-shares shall be
provided;

VH—I the-shares-are proposed-to-be transferred
to—joint-holders;the number-of suchjoint
shareholders—shall-not-be-more-thanfeur
4

(VD) Fhe relevant shares-are free of any lien-in
faver-of-the Company;

(VID No - transfer shall -be made to minors or
persons—of unsound-mind-or-others—under
legal-disability:

Fthe beardaldirectarspeluseiarepister{he

share transfer, the Company shall send-a-written

notice-inrespeet-of such-refusal-of sharetransfer
registration—to—the—transferer—and transferee
within two-(2) months from the date of the formal
transfer-applieations

Article 35 Artiele 35

Al-transfers—of H-sharestisted—in—HongKong
maybe—effected by instruments—of transfer—in
sreitneinaeammenferioTthe placowberathe
shares-of the Company are listed or-in-any other
form—aeceptable to—the —board—of —direetorss
Fransfers—of H-shares—maybe—-effectedbythe
standard—form—of —transfer —or—instroment—of
transfer—speeified—by—Hong—lKong—Stoeck
Exchange—Such—transfer—instruments—may—only
adept-mantal-signing—or-be-affixed-with-a—valid
seal—of —the—Company—(if —the transferor—or
transfereeis—a-company), I the transferor-or
transferee-is-arecognized-elearing house-defined
under—the laws—of Hong Kongorits—agent;—the
transfer—instruments—maybe-—sighed—inform—of
manual-siening-er-machine printing:
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Articles before amendments Articles after amendments

All the transfer instruments shall be kept at the legal | All-the-transferinstruments—shall-be kept-at-the
address of the Company, the address of its share | legal-address-of-the-Company;the-address-of-its

registrar or the address designated by the board of | shareregistrar-or-the-address-designated-by-the
directors from time to time. board of directors from time to time,

Section 4 Seetdon—d

Financial Assistance for Acquisition of the Shares | FinaneialAssistaneeforAequisition-ofthe Shares
of the Company of-the-Company

Article 38 Article 38

The Company or its subsidiaries shall not, by any | The-Company-oritssubsidiariesshallnot; hyany
means at any time, provide any financial assistance | means—at—any—time,—provide —anyfinaneial
to a person who is acquiring or is proposing to | assistanee—to—a—person—wheo—is—aequiring—er—is
acquire shares of the Company. The aforesaid | prepesingte-aequireshares-ofthe Company—The
acquirer of shares of the Company shall include a | aferesaid—aequirer—of shares—of the_Company
person who directly or indirectly assumes any | shallinelude-aperson-whe-direetlyor-indireetly
obligations for the purpose of the acquisition of | assumes—any-obligations—for-the purpese-of-the
shares of the Company. aequisition-of shares-of the- Company:

The Company or its subsidiaries shall not, by any | The-Company-orits-subsidiaries-shallnot;by-any
means and at any time, provide financial assistance | means—and—at—any—time;—provide—finaneial
to the aforesaid obligor for the purpose of reducing | assistance—to—the—aforesaid—obligor—for—the
or discharging the obligations. purpese—of—redueing—or—discharging—the

The provisions in this Article shall not apply to the
circumstances stated in Article 40 of these Articles | Fhe-provisionsin-this-Article shall-net-apply-te

of Association. the circumstances stated-in-Article 40-of these
\rieles of A rtion.
Article 39 Artiele39

For the purpose of this section, the term “financial | Fer—the—purpese—of—this—seetion;—the—term

assistance” includes but not limited to the following

means: thefollowingmeans:

()  Gift; H—Gift;

(I) Guarantee (including the undertaking of | d—Guarantee(ineluding—theundertaking—of
liability or provisions of property by the liability-erprovisions—of property-bythe
guarantor to secure the performance of the guarantorto-secure-the performanee-of the
obligations by the obligator), or indemnity ebligations by-the-obligatory;-er-indemnity
(other than indemnity arising from the {other—than—indemnity—arising—from—the
Company’s own fault) and release or waiver Company’s—own—fault)—and—release—or
of rights; waiver-of rights;
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(IIT) Provision of a loan or conclusion of a contract | (HH)—Previsien—ef—a—lean—er—conclusion—of—a
under which the obligations of the Company contract-under-which-the-obligations-of the
are to be fulfilled prior to the obligations of Company—are—to—befulfiledpriorto—the
the other party to the contract, and a change in obligations—of —the —other —party—to—the

the parties to, and the assignment of rights eontraet;—anda—change—in—the partiesto;
arising under, such loan or contract; and-the-assignment-of richts-arising-tnder;
such-loan-or-contraet;

(IV) Any other form of financial assistance given

by the Company when the Company is | dV)—Any—ether—form—of finaneial—assistanee
insolvent or has no net assets or when such sheea-bythe Compam—vhonibe Cammpans

assistance would lead to significant reduction is-inselvent-or-hasne—net-assets—or-when
of the Company’s net assets. sueh—assistanee—wouldleadto—signifieant
reduetspeltthe Compan-saelbassels

For the purpose of this section, the term “assuming
obligations” includes the assumption of obligations | Fer—the—purpese—of—this—seetion;—the—term
by way of contract or the entering into an i igati i i
arrangement (whether enforceable or not, and | ef-ebligatiensby-way-efecontractor-theentering

whether entered into on its own account or with any | inte-an-arrangement-Cwhether-enforeeableornot;
other persons), or by the changing of the obligor’s | and-whether-entered-inte-on—its—ewn-aceount-or

financial position by any other means. with-any-other-persons)yorby the-echansing-of the
blicor’sfi il tiond } _
Article 40 Artiele 40

The following activities shall not be deemed to be | Thefollowingactivitiesshallnot-be-deemed-to-be

activities prohibited under Article 38 of these | aetivities—prohibited—underArtiele 38—ofthese
Articles of Association: Artieles-of-Assoeiation:

(I)  The financial assistance by the Company is | ()—The finaneial-assistanee by-the Companyis
given in good faith and in the interest of the given-in-good-faith-and-in-the-interestof the
Company, and the principal purpose of the Company,and-the prineipal purpose-of the
financial assistance is not for the acquisition finaneial—assistanee—is—not—for—the
of shares of the Company, or the financial aequisition—of shares—efthe Company;—or
assistance is an ancillary part of a master plan thefinaneial-assistaneeis-an-aneillary part

of the Company; of-a-master plan-of-the Company;

(Il) The lawful distribution of the Company’s | (H)—Thelawful-distribution—of-the-Company’s
assets by way of dividends; assets by-way-of-dividends;

(IIT) The allotment of shares as dividends; HHH—Theslatmentolsharesasdisvidends:

- 11-22 -



APPENDIX IIT DETAILS OF PROPOSED AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Articles before amendments Articles after amendments

(IV) Areduction of registered capital, a repurchase | @V)—A—reduetion—of —registered—eapital,—a
of shares or a reorganization of the capital repurchase-of shares-orareorganization-of

structure of the Company in accordance with the—eapital-strueture—of the Company—in
these Articles of Association; accordance —with— these — Articles—of

(V) The provision of a loan by the Company
within its scope of business and in the | 9)—Theprovision—of-aloanbythe Company
ordinary course of its business (provided that within—its—seope—of—business—and—in—the
the net assets of the Company are not thereby ordinary—eourse—ofits business(provided
reduced or that, to the extent that the assets Hratthenetassetsolthe Compar—arenet
are thereby reduced, the financial assistance thereby redueed-or-that;-te-the-extent-that

is paid out of the distributable profits of the the—assets—are—thereby—reduced;—the
Company); finaneial—assistance—is—paid—out—of—the
listributabl fits—of theC N

(VI) The provision of money by the Company for
an employee stock ownership plan (provided | (V)—Theproevision—of-money bytheCompany
that the net assets of the Company are not for—an—employee —stoeck—ownership—plan
thereby reduced or that, to the extent that the prgvided—that—the—nel—assels—al—{he
assets are thereby reduced, the financial Company-arenot-thereby reduced-or-that;

assistance is paid out of the distributable to—the—extent—thattheassets—are—thereby
profits of the Company). reduced;-the finaneial-assistanee-is-paid-out
¢ g listributabl " ¢ g
Company).
Article 30

The Company shall not provide gifts,

borrowings, guarantees, or other financial

assistance for the acquisition of shares of the

Company or its parent company, except for the

implementation of the employee stock ownership

plan by the Company.
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Articles before amendments

Articles after amendments

The Company may, by resolution of the

shareholders’ meeting or by resolution of the

board of directors in accordance with the

Articles of Association or the authorization of the

shareholders’ meeting, provide financial

assistance to others for the acquisition of shares

in the Company or its parent company, provided

that the cumulative total of such financial

assistance shall not exceed ten percent of the

total amount of the issued share capital.

Resolutions of the board of directors shall be

passed by more than two-thirds of all directors.

If a violation of the above two provisions causes

loss to the Company, the responsible directors,

supervisors and senior management shall be

liable for compensation.

Section 5

Share Certificates and Register of Shareholders

Article 41

The share certificates of the Company shall be in
registered form.

In addition to the particulars provided for in the
Company Law, the Company’s share certificates
shall include such other particulars as required to be
specified by the stock exchange in the place where

the shares of the Company 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 listing place.

Seetion-5

Share Certii 1 Resi ¢ Sharehold
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Article 42 Aptieled2

The Company’s share certificates shall be signed by | The-Company’s-share-eertifieates-shall besigned
the chairman of the board of directors. Where the | by-the-chairman-of the board-of directors—Where
signatures of the general manager or other senior | thesignatures—of-thegeneral-manager-or-other
management of the Company are required by the | senior-management-of the Company-arerequired
securities  regulatory authorities and stock | by-theseeuritiesregulatoryautherities-andstoek
exchanges in the place where the shares of the | exchanges—in—theplace—where-theshares—of-the
Company are listed, the Company’s share | Company—are—listed;—the —Company’s—share
certificates shall also be signed by the general | eertifieates—shall-also—besigned by thegeneral
manager or such other senior management. The | manager-orsueh-othersenior management—The
Company’s share certificates shall become effective | Company’s—share—eertifieates—shall—beeome
after the Company’s seal is affixed therewith or | effeetive—after—the—Company’s—seal—is—affixed
printed thereon. The share certificates shall only be | therewith—er—printed—thereon—The—share
affixed with the Company’s seal under the | eertifieates—shall—only—be—affixed—with—the
authorization of the board of directors. The | Company’s—seal-under—theautherization—of-the
signature of the chairman of the board of directors, | beard-ef-directors-Thesignatureof the-chairman
the general manager or other senior management on | ef-thebeard-of directors;the generalmanager-or
the share certificates may also be in printed form. | ether—senior—management—on—the—share

In case of scripless issue and trading of the shares of
the Company, the applicable provisions provided by | In-ease-efseriplessissue-and-trading-oftheshares
the securities regulatory authorities and the stock | ef—the —Cempany;,—the—applicable—provisions
exchange in the place where the shares of the | previded-bytheseeuritiesregulatory-authorities

Company are listed shall prevail. and-the stoek—exchange-in—the place—where-the
! £ theC Listedshall n
Article 43 Artiele 43

The Company shall maintain a register of | The—Company—shall -maintain—a—register —of
shareholders in accordance with certificates from | shareholdersin-acecordanece-with-eertificatesfrom

the share registrar, and shall register therein the | theshareregistrar-andshall-registerthereinthe

following particulars: folowingpartieulars:
(I)  The name, address or domicile, occupation or | {h—TFhe-name;address-or-domicile;oceupation
nature of each shareholder; or-nature of each shareholder;

(I) The class and number of shares held by each | (H)—The—elass—and number—of shares—held-by
shareholder; each-shareholder;

(IIT) The amount paid or payable in respect of the | (HH)—The-amount-paid-or—payable-inrespeet-of
shares held by each shareholder; the-shares-held by-each-shareholder:
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(IV) The serial numbers of the shares held by each | dV)—Theserial numbers—of-theshares-held by
shareholder; each shareholder;

(V) The date on which each shareholder is | V—The—date—on—which—each—shareholder—is
registered as a shareholder; registered-as—a-shareholder;

(VD) The date on which each shareholder ceases to | (VH)—TFhe-date-on-which-each-shareholderceases
be a shareholder. to-be-ashareholder:

The register of shareholders is a sufficient evidence | The——register——of——shareholders—is—a
of the shareholders’ shareholdings in the Company | suffieient—evidenee—of—the——sharcholders’

unless there is evidence to the contrary. shareholdings—in—the —Company—unless—there—is
evideneetothecontears
Article 44 Article 44

The Company may, pursuant to the understanding | The—Cempany—may,—pursuant—to—the
and agreements made between the securities | understanding-and-agreementsmadebetweenthe
regulatory authorities of State Council and overseas | seeuritiesregulatory-autherities-of State-Couneil
securities regulatory authorities, keep the register of | and—everseas—seeurities—regulatory—autherities;
shareholders of overseas listed foreign shares | keep—the—register—of—sharehelders—ef—overseas
outside the People’s Republic of China and appoint | listed—foreign—shares—outside—the—People’s
overseas agents for management. The original | Republie-of-China—and-appeint-everseas—agents
register of shareholders of H shares listed on the | fer—management—The—eriginal —register —of
Hong Kong Stock Exchange shall be kept in Hong | sharehelders-efHshareslisted-onthe HongKong
Kong. SteelcTehapseshall be leoptin-Hanes Tlone:

The Company shall keep a duplicate of the register | The—Company—shall keep—a—duplieate—ofthe
of shareholders of overseas listed foreign shares at | register-ofshareholders-ef-overseaslistedforeign
the Company’s address; the appointed overseas | shares-at-the-Company’s-address;theappeinted
agent(s) shall ensure the consistency between the | everseas—agent(s)—shall-ensure—the—econsisteney
original and the duplicate of the register of | between—the—eriginal-andtheduplicate—ofthe

shareholders of overseas listed foreign shares at all | register-of shareholders-ef-overseaslistedforeign
times. shares-at-all-times:

If there is any inconsistency between the original | H-thereis-anyineensisteneybetweenthe-original
and the duplicate of the register of shareholders of | and-the-duplicate-of-theregister-ofshareholders
overseas listed foreign shares, the original version | ef—everseas—listed—foreign—shares;—the—eriginal
shall prevail. version-shall-prevail:
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Article 45
The Company shall keep a complete register of
shareholders. The register of shareholders shall

include the followings:

(I)  The register of shareholders kept at the

Artiele 45

Company’s address other than those parts Compansaddressotherthapthoseparts
specified in items (II) and item (III) in this speeified-in-itemsH-and-item-HH-inthis
Article; Artiele;

(I) The registers of shareholders of overseas | dH)—Theregisters—of shareholders—ef-overseas
listed foreign shares of the Company kept in listedforeign—shares-of the Companykept
the place of the overseas stock exchange on inthe place-of the overseas-stoek-exchange
which the shares of the Company are listed; on—whieh—the shares—of the Companyare
and listed;-and

(II) The registers of shareholders kept in other | (H)—Theregisters-of shareholderskeptin-other
places as the board of directors may decide plaees-as-the board-of direetorsmay-decide
necessary for the listing of the shares of the neecessary-for thelistingof the shares-of the
Company. Company:

Atticle 46 Artiele 46

Different parts of the register of shareholders shall
not overlap. No transfer of the shares registered in
any part of the register of shareholders shall be
registered in any other part of the register of
shareholders at the same time.

Amendments or rectification of any part of the
register of shareholders shall be made in accordance
with the laws of the place where the relevant part of
the register of shareholders is maintained. During
the period when the H shares are listed on the Hong
Kong Stock Exchange, the Company must ensure
that all of the title documents of the securities listed
on the Hong Kong Stock Exchange (including share
certificates) include the statements as follows. The
Company shall instruct and procure the share
registrars not to register the subscription, purchase
or transfer of its shares in the name of any
individual holder unless and until such individual
holder submits such properly executed forms in
respect of such shares to the share registrars which
shall include the statements as follows:
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(I)  The share purchasers and the Company and | ()—The—sharepurchasers—and—the—Company
each of the shareholders, and the Company and—each—of —the—shareholders;—and—the

and each of the shareholders shall agree to Company—and—each—ofthe—shareholders
observe and comply with the provisions of the shall-agree-to-observe-and-eomply-with-the
Company Law, the Special Provisions as well provisiens—of —the —Company—Taw,—the
as other relevant laws and regulations and the Speeial Provisions-as-well-as-otherrelevant
Articles of Association of the Company; laws—and-—regulations—and—the Articles—of

(I)  The share purchasers and the Company, each
of the shareholders, directors, supervisors and | (H)—Theshare—purehasers—and—theCompany;
senior management of the Company shall each—eof —the —sharcholders;—direetors;
agree, and the Company acting for itself and supervisors-and-senior-management-of the
on behalf of each of the directors, supervisors Company——shall-agree;—and—theCompany
and senior management shall agree with each actingfor-itself-and-on-behalf-of each-of the

of the shareholders, that disputes or claims direetors;—supervisors——and——senior
incurred as a result of these Articles of manasement—shall-agree—with—each—ofthe
Association or in respect of the rights and shareholders;—that—disputes—or—eclaims
obligations provided in the Company Law or ineurred—as—a—result—of theseArticles—of

other relevant laws or regulations or in Assoeiation-or-inrespeet-of therightsand
relation to the affairs of the Company shall be ebligationsprovided-in-the- Company Law

submitted to arbitration in accordance with or-otherrelevantJaws-or regulations-or-in
the Articles of Association of the Company, relationto-the-affairs-of the- Companyshall
and any submission to arbitration shall be be-submittedto—arbitrationin—-aceordanee
deemed to authorize the arbitration tribunal to with—the—Artieles—of Association—of—the
conduct hearing in open session and to Company,—and—any—submission—te
publish its award. Such arbitration shall be arbitration—shall-be—deemed—to—authorize
final and conclusive; Hrearbieaten-teibuaattoconduethearing
(III) The share purchasers and the Company and Such—arbitration—shall—be—final—and
each of the shareholders agree that the shares eonelusive;
of the Company may be freely transferred by
the holder thereof; (HE)Fhe share purchasers and the Company
and-each-of the shareholders-agree that the

(IV) The share purchasers authorize the Company shares—ef —the —Company—may—be—freely
to enter into a contract on their behalf with transferred-by-the holder-thereof;
each of the directors and senior management.
Pursuant to the contract, the directors and | FV)—TFhe—share—purchasers—authorize —the
senior management undertake to observe and Company-to-enter-into-a—contraet-ontheir
fulfil their responsibilities to the shareholders behalf-with-each-of the direetors-and-senior
under the Articles of Association of the manasementParsuant-to-the-eontraetthe
Company. direetors——and——senior —management
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Article 47 Aptieledd

Where applicable laws, regulations and the Hong | Where-applieablelaws;regulations-and the Hong
Kong Listing Rules stipulate the period of closure of | Keng—Fisting—Rules—stipulate—the—peried—of
the register of shareholders prior to a general | elesure-ef-theregister-ofshareholderspriorto-a
meeting or the base date on which the Company | general-meeting-or—the base-date—on—which-the
decides to distribute dividends, such provisions | Companydeeides—to—distribute—dividends; sueh
shall prevail. Upon receipt of an application for | previsiens—shall—prevail—Upoen—reeeipt—of—an
inquiry of the register of shareholders during the | applieation—for —inquiry—of —the—register—of
aforesaid period, the Company shall issue the | sharehelders—during—theaferesaid—period;—the
certificate signed by the company secretary to the | Companyshallissue-the-eertifieatesignedby-the
applicant to specify the approval authority and | eempany-seeretary-to-the-applicanttospeeifythe
duration of the abovementioned period of closure. | appreval—autherity —and—duration—ef—the

Article 48 Artiele 48

When the Company convenes a general meeting, | When-the-Company-eonvenes-a-general-meeting;
distributes dividends, commences liquidation or | distributes—dividends;—eommeneestiquidationor
participates in other activities which require to | partieipates—in—other-aetivities-which-requirete
confirm the identification of shareholders, the | eonfirmthe—identification—of shareholders;—the
convener of the board of directors or the general | eenvener-of-theboard-of-direetors-or-thegeneral
meeting shall decide the record date. The | meeting—shall —deeide—the—reeord —date—The
shareholders whose names appear on the register of | shareholders-whese-names-appear-on-theregister
shareholders after the close of trading on the record | ef-sharehelders-after-the-elose-oftrading-on-the
date shall be entitled to relevant rights. record-date shall be-entiledtorelevantrights:

Article 49 Artiele 49

Any person who disputes the register of | Any—person—who—disputes—the—register—of
shareholders and requests to have his/her name | shareholders—and requeststo-have histhername
entered in or removed from the register of | entered—in—eor—removed—from—the—register—of
shareholders may apply to a competent court for | shareholdersmayapplyto-aeompetent-eourtfor
rectification of the register of shareholders. reetiffentionelthe pesistor ol sharehelders:
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Article 50 Artiele-50

Any shareholder who is registered in, or any person | Any—shareholder—whe—is—registered—in;—er—any
who requests to have his/her name entered in, the | persen—who—requests—to—have—histher—name
register of shareholders may apply to the Company | entered—in;,—the—register—of—shareholders—may
for the issuance of a replacement share certificate in | apply—to—the—Companyfor—the—issuanee—of—a
respect of such shares (the “Relevant Shares”) if | replaecementsharecertifiecateinrespeet-ofsueh

his/her share certificate (the “Original Share “

Certificate”) is lost. ifi « N

If a shareholder who has lost his/her share
certificate  of domestic shares applies for a | H—a——shareholder—whoe—has—test—histher——share

replacement share certificate, it shall be dealt with | eertifieate—of—domestie —shares—applies—for—a
in accordance with relevant provisions of the | replaecementshare—eertifieate;it—shall-bedealt
Company Law. with-in—aeeordanee—with-relevant provisions—of

If a shareholder who has lost his/her share
certificate of overseas listed foreign shares applies | H—a—shareholder—who—has—test—histher——share
for a replacement share certificate, it shall be dealt | eertifieate—of—overseas—listed—foreign—shares
with in accordance with the laws, rules of the stock | applies—for—a—replacement—share—certifieate,—it
exchange or other relevant provisions of the place | shall-be-dealt-with-in-aecordance-with-thelaws;
where the original register of shareholders of | rules—ofthestock—exehange—or—other relevant
overseas listed foreign shares is kept. provighansetibeplaceshere hegrisinalrepister

If a shareholder who has lost his/her share | iskept
certificate of overseas listed foreign shares applies
for a replacement share certificates, it shall be dealt | H—a—shareholder—who—has—lest—histher—share

with in accordance with the following requirements: | eertifieate—ef—overseas—listed—foreign—shares

(I)  The applicant shall made an application to the | shall—be—dealt—with—in—aceordance—with—the
Company in a prescribed form accompanied | fellowingrequirements:
by a notarial certificate or a statutory
declaration stating the grounds upon which | ()—applieantshall-made-anapplieationto-the
the application is made and the circumstances Company——in——a — prescribed— form
and the evidence of the pilferage, loss or aceompanied-by-anotarial-certifieateora

destruction, and declaring that no other statutory—deelaration—stating—the grounds

person is entitled to have his/her name wpashiehtheapplicationismadeandthe

entered in the register of shareholders in eireumstanees—and—the—evidence—of—the

respect of the Relevant Shares. pilferageloss-or-destruetion;-and-deeclaring
! ! . itled !
hisA indl . ¢
shareholders—in—respeet—of—the Relevant
Sharess
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(I) Before the Company decides to issue the new | (H)—BeforetheCompany—deeides—to—issue—the
replacement share certificate, no statement new—replacement —share —certificate, no
made by any person other than the applicant statement-made-by-any-person-other-than
declaring that his/her name shall be entered in the-applieant-deelaringthat-his/her name
the register of shareholders in respect of such shall—be—entered—in—the—register —of
shares has been received. shareholders-inrespeet-of-such-shares-has

(IIT) The Company shall, if it decides to issue a
new replacement share certificate to the | (H)—TFhe-Company shallif-it-deeidesto-issuea
applicant, publish an announcement in respect new—replacement—share—eertifieateto—the
of the issuance of a new replacement share applieant;—publish—an—announeement—in
certificate in such newspapers as may be respeet—of —the —issuanee—of —a—new
designated by the board of directors; the replacement—share—eertifieate —in——sueh
period of announcement shall be ninety (90) newspapers—as—maybe—desisnated—bythe
days and the announcement shall be reissued board—of—direetors;—the—period—of
at least once every thirty (30) days. announeement—shall-beninety—(90)—days

(IV) The Company shall, prior to the publication leastonesevepsthirt—3days,
of the announcement of its proposed issuance
of a replacement share certificate, submit to | V)—The—Company——shall,—prier—to—the
the stock exchange on which its shares are publieation—of —the announcement—of—its
listed a copy of the announcement to be propesed-issuanee—of-areplacementshare
published, and may publish the announcement eertifieate; submit-to-the stoekexchangeon
upon receiving confirmation from such stock which—its—shares—arelisted—a—copy—ofthe
exchange that the announcement has been announeement—to—bepublished;—and-—may

exhibited at the premises of the said stock publish-theannouncement upon—reeeiving
exchange. Such announcement shall be confirmation—from—suech—stoek—exehange
exhibited at the premises of the said stock that-the-anneuneement-has-been-exhibited
exchange for a period of ninety (90) days. If at-the premises-of the said stoek-exehanges
the application for replacement of a share Such—anneuneement—shall-be—exhibitedat

certificate is made without the consent of the the-premises-of thesaid stoek-exehangefor
registered holder of the Relevant Shares, the a—periad—el—ninet—0—davs— T he
Company shall deliver by mail to such applieation—for—replacement—of —a——share

registered shareholder a photocopy of the eertifieateis-made-without-the-eonsent—of

announcement to be published. the—registered—holder—of —theRelevant
Shares;-the-Company-shall-deliver by-mail
to-suchregistered shareholder-aphotocopy
of the announcement to-be published.
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Articles after amendments

(V) If, upon expiry of the period of ninety (90)
days referred to in item (III) and item (IV) of
this Article, the Company has not received
from any person any objection to such
application in respect of the issuance of a
replacement share certificate, the Company
may issue a new replacement share certificate
to the applicant accordingly.

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

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

For the share certificates issued by the Company to
bearers, no new share certificate shall be issued to
replace one that has been lost, unless the Company
is satisfied beyond reasonable doubt that the
Original Share Certificate has been destroyed.

I ¢ I toini PEE )

Article 51

Where the Company issues a new replacement share
certificate pursuant to these Articles of Association,
the name of a bona fide purchaser gaining
possession of such new share certificate or the
person who is subsequently entered in the register of
shareholders as the holder of such shares (if he/she
is a bona fide purchaser) shall not be removed from
the register of shareholders.

Article 52

The Company shall not be liable for any damages
suffered by any person arising from the cancellation
of the Original Share Certificate or the issuance of
a new replacement share certificate, unless the
claimant can prove that the Company has committed
a fraudulent act.
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Article 53

A shareholder of the Company is a person who
lawfully holds shares of the Company and has
his/her the
shareholders.

name recorded in register of

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 holding the same class of shares shall
enjoy the same rights and assume the same

obligations.

Where two or more persons are registered as joint
holders of any shares, they shall be deemed as the
common owners of the said shares subject to the
following restrictions:

() The Company shall not register more than
four (4) persons as joint holders of any
shares;

(I)  The joint holders of any shares shall assume

joint and several liabilities for all amounts

payable for relevant shares;

(IIT) If any of the joint shareholders deceases, only

the surviving joint shareholders shall be

deemed by the Company as having title to the
relevant shares, but the board of directors
may, for the purpose of modifying the register
of shareholders, require the surviving joint
shareholders to provide a death certificate as

it deems appropriate;

Artiele 53 Article 31

A-—shareholder—of the-Company-is—aperson—whe
lawfullyhelds—shares—of-theCompanyand-has

hisA led—i \ . ¢
shareholders:

The shall establish a
of shareholders in accordance with evidence

Company register

from the securities registration organization, the

register of shareholders represents sufficient

evidence to prove the holding of shares and
the
shareholders. A shareholder shall enjoy the

assume obligations in Company by

relevant rights and assume the relevant obligations
in accordance with the class and number of shares
he/she holds. Shareholders holding the same class
of shares shall enjoy the same rights and assume the
same obligations.

joint-helders-of-anyshares;theyshall be-deemed
\ £ 4 sl bi
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Articles before amendments Articles after amendments

(IV) For joint shareholders of any shares, the | dV)—Fer—jeint-shareholders—ofany shares;—the
person whose name stands first in the register person—whese—name—stands—first—in—the

of shareholders shall be entitled to receive the register-of shareholders-shall be-entitled-te
share certificate of the relevant shares or receive the share certificate of the relevant

receive the notice from the Company, and the shares—or—reeeive—the—notice—{from—the

service of notice to the aforesaid person shall Company;—and-the-serviee-of noticeto-the
be deemed as service of notice to all joint aforesaid-person-shall-be-deemed-as-serviee
shareholders of relevant shares. Any of the of notice—to—all—joint—shareholders—of
joint shareholders may sign a proxy form, relevant——shares—Any—eof —the —joint
attend the general meetings of the Company shereheldersmaisionapresrlermattend
or exercise all the voting rights attached to the the—general-meetings—ofthe_Company—or
relevant shares, provided that if one or more exereise-all- the voting rights-attached to-the
of the joint shareholders attend a meeting in relevant—shares;provided—that—if—oene—or
person or by proxy, the vote of the senior joint more—of—the—jointsharcholders—attend—a
shareholder who tenders a vote will be meeting-inperson-or-by proxy,the-vote-of
accepted to the exclusion of the vote(s) of the the-senior-joint-shareholder-whetendersa
other joint shareholder(s). For this purpose, vote-will be-aceepted-to-theexelusion-of-the
seniority will be determined by the order in vote(s)—of the—otherjoint—shareholder(s)
which the names stand in the register of For—this—purpese;—seniority—will—be
shareholders in respect of relevant shares. determined—by—the—order—in—which—the

Where one of the joint shareholders delivers receipt inrespeet-of relevant-shares:
to the Company as regards to any dividends, bonus
or return of capital which shall be distributed to | Where—one—of—the—joint—shareholders—delivers
such joint shareholders, such receipt shall be | reeeipt—to—the —Company—as—regards—to—any
deemed as valid receipt from such joint | dividends;bonus-orreturn-of-eapital-whieh-shall
shareholders to the Company. be—distributed—to—sueh—jointshareholders;sueh
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Article 32

When the Company convenes a shareholders’
meeting, distributes dividends, commences
liquidation or participates in other activities
which require to confirm the identification of
shareholders, the convener of the board of
directors or the shareholders’ meeting shall
decide the record date. The shareholders whose
names appear on the register of shareholders
after the close of trading on the record date shall
be entitled to relevant rights.

Where applicable laws, regulations and the Hong
Kong Listing Rules stipulate the period of
closure of the register of shareholders prior to a
shareholders’ meeting or the base date on which
the Company decides to distribute dividends,
such provisions shall prevail. Upon receipt of an
application for inquiry of the register of
shareholders during the aforesaid period, the
Company shall issue the certificate signed by the
company secretary to the applicant to specify the
approval authority and duration of the
abovementioned period of closure.

Article 54

Shareholders of ordinary shares of the Company
shall enjoy the following rights:

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

(II)  The rights to request, convene, host, attend or
appoint a proxy to attend a general meeting
and exercise corresponding voting rights in
accordance with laws;

(II) The rights to supervise and manage the

operating activities of the business of the
Company, to put forward proposals and raise
inquiries;

Artiele 54 Article 33

Shareholders of ordinary shares of the Company
shall enjoy the following rights:

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

(D

The rights to request, convene, host, attend or
appoint a proxy to attend a general
shareholders’  meeting and  exercise
corresponding voting rights in accordance
with laws;

(IIT) The rights to supervise and manage the
operating activities of the business of the
Company, to put forward proposals and raise
inquiries;
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V)

(IV) The rights to transfer, donate, or pledge

shares held by them in accordance with
relevant  provisions  of  the  laws,
administrative regulations, normative
documents and the securities regulatory
authorities in the place where the shares of
the Company are listed;

The rights to obtain relevant information in
accordance with the provisions of the laws,
administrative  regulations,  departmental
rules, normative documents, the listing rules
of the place where the shares of the Company
are listed and these Articles of Association,
including:

1. The right to obtain a copy of these
Articles of Association, subject to the
payment of reasonable fees;

2. The right to access to and reproduce,
subject to the payment of reasonable
fees:

(I) All parts of the register of
shareholders;

(2)  Personal particulars of each of
the directors, supervisors and

senior management, including:

(a) Present and former name
and alias;

(b)  Principal residential
address (domicile);

(c) Nationality;

(IV) The rights to transfer, donate, or pledge

V)

shares held by them in accordance with
relevant  provisions  of  the  laws,
administrative regulations, normative
documents and the securities regulatory
authorities in the place where the shares of
the Company are listed;

The rights to inspect the Articles of
Association, the register of shareholders,
the Company’s bond stubs, minutes of the
shareholders’ meetings, resolutions of the
board meetings and meetings of the
supervisory committee, and financial and
accounting reports;ebtain—relevant
nf . : I tht}
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Articles before amendments Articles after amendments
(d) Full-time and all other —Full-time—and—all—other
part-time occupations and part-time——oecupations
duties; and-duties;
(e) Identification documents {e)—Identification documents
and their numbers. and-theirnumbers:

(3) Report on the status of the 3)—Report—on—the—status—of —the
Company’s share capital; Company’s-share-eapitals

(4) Special resolutions of the 4—Speeial—resolutions—of—the
Company; Company;

(5) Report on the total par value, 5)—Report-on-thetotal par—value;
quantity, the highest price and qrantity, the highest priee-and
the lowest price of every class of thelowestprice—of-every—elass
shares that the Company has of shares-that the Company-has
repurchased since the end of the repurchased—sinee—the—end—of
last financial year, as well as all theJast-finaneial-year;—as—well
the expenses that the Company as—all—the—expenses—that—the
has paid for them, which are Compam—has—patd—{tor—thens
segmented by domestic shares whiech—are—segmented—Dby
and foreign shares; domestic—shares—and—foreign

shares;

(6) Minutes of general meetings;

6—Minutes-of-general-meetings;

(7)  Financial and accounting reports,
the latest audited financial H—Financial—and—aceounting
statements as well as the reports reports;—the—latest —audited
of the board of directors, the Franehlbstatemontras—eollbas
auditors and the supervisory the—reports—of—the—board—of
committee; direetors—thoandiersand-{the

supervisory-committee;
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Articles after amendments

(8)  The latest annual report that has
been filed with the share registrar
of the
competent authorities for record.

Company or other
Documents referred to in item (1)
to item (8)
(2)) above shall be maintained
at the Company’s address in

(excluding item

Hong Kong according to the
requirements of the Hong Kong
Listing Rules and shall be made
available for inspection by the
public and shareholders free of
charge (except for minutes of
general meetings which shall be
made available for inspection by
shareholders only).

(VI) In the event of the termination or liquidation
of the Company, the right to participate in the
distribution of the remaining property of the
Company in proportion to the shares held by
them;

(VII) The right to require the Company to purchase

their shares in the event of their objection to

resolutions of the general meeting concerning
merger or division of the Company;

(VIII) The right for shareholders who severally or
jointly hold three per cent (3%) or more of the
Company’s shares to make a provisional
proposal in writing to the board of directors
no later than ten (10) working days before the
date of general meeting;

(IX) Other rights stipulated in the provisions of

the laws, administrative  regulations,
departmental rules, normative documents, the
listing rules of the place where the shares of
the Company are listed or these Articles of

Association.

(VI) In the event of the termination or liquidation
of the Company, the right to participate in the
distribution of the remaining property of the
Company in proportion to the shares held by
them;

(VII) The right to require the Company to purchase
their shares in the event of their objection to
resolutions of the general—shareholders’
meeting concerning merger or division of the
Company;

S ThesiehtHorshareheldepsodbaseropatbor
cointivhold 3%) ¢

{HVI) Other rights stipulated in the provisions
of the
departmental rules, normative documents, the

laws, administrative regulations,
listing rules of the place where the shares of
the Company are listed or these Articles of

Association.
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@

(D)

(1)

Iv)

V)

Article 56

Shareholders of ordinary shares of the Company
shall have the following obligations:

To abide by laws, administrative regulations
and these Articles of Association;

To pay for the shares based on the shares
subscribed for and the manners in which they
became shareholders;

To be liable to the Company to the extent of
the shares they hold;

Save as stipulated in laws or regulations, no
share refund is allowed upon the approval for
registration with the Companys;

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

Artiele 56 Article 35

Shareholders of ordinary shares of the Company

shall have the following obligations:

@

(II)

To abide by laws, administrative regulations
and these Articles of Association;

To pay for the shares based on the shares
subscribed for and the manners in which they
became shareholders;

b Te-beliableto-the Company-to-theextentof

the-shares-they-hold:

W) Save as stipulated in laws or regulations, no

()]

V)

share refund is allowed upen—the—approval
¢ . . ith-the_C :

No abuse of shareholder’s rights to damage

the interests of the Company or other

shareholders; no abuse of the independent

legal person status of the Company and the

limited liability of shareholders to damage
the interests of the creditors of the

Company;

Other obligations imposed by the laws,
administrative regulations and these Articles
of Association.
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Shareholders are not liable for making any further
contribution to the share capital other than the
conditions as agreed upon subscription by them in
the capacity of the subscribers.

Sharehold liable_f K
urtl buti he_s] talofl
Bt e . bserinti
bythem il <vof the_subseribers.

Where the abuse of shareholders’ rights causes

any loss to the Company or other shareholders,

such abusive shareholder shall be liable for

compensation in accordance with laws. Where

shareholders abuse the Company’s independent

legal person status or the limited liability of

shareholders to evade debts and severely damage

the interests of the Company’s creditors, such

shareholders shall bear joint and several liability

for the debts of the Company.

Article 36

A shareholder holding more than 5% of the
Company’s shares with voting rights pledging

any shares in his/her possession shall submit a

written report to the Company from the date

when he/she pledges his/her shares.

Article 57

Except for the obligations as required by laws,

administrative regulations, departmental rules,
normative documents or the listing rules of the place
where the shares of the Company are listed, the
controlling shareholders in exercising their voting
rights shall not make any decisions affecting the
benefits of all or part of the shareholders in respect

of the following matters:

Artiele 57 Article 37

Except for the obligations as required by laws,

administrative regulations, departmental rules,
normative documents or the listing rules of the place
where the shares of the Company are listed, the
controlling shareholders in exercising their voting
rights shall not make any decisions affecting the
benefits of all or part of the shareholders in respect

of the following matters:
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() Exempting the responsibility of any director
or supervisor to act in good faith for the best
interest of the Company;

()  Exempting the responsibility of any director
or supervisor to act in good faith for the best
interest of the Company;

(I)  Approving any director or supervisor (for the | (II) Approving any director or supervisor (for the
benefit of himself/herself or other persons) to benefit of himself/herself or other persons) to
deprive of the property of the Company in any deprive of the property of the Company in any
form, including (but not limited to) the form, including (but not limited to) the
opportunities that are favorable to the opportunities that are favorable to the
Company; Company;

(III) Approving any director or supervisor (for the | (III) Approving any director or supervisor (for the
benefit of himself/herself or other persons) to benefit of himself/herself or other persons)
deprive of the individual interests of other to deprive of the individual interests of
shareholders, including (but not limited to) other shareholders, including (but not limited
any distribution rights or voting rights, but to) any distribution rights or voting rights,
excluding the reorganization of the Company but excluding the reorganization of
which is submitted to the general meeting for the Company which is submitted to the
approval in accordance with these Articles of general-shareholders’ meeting for approval
Associations. in accordance with these Articles of

Associations.

Section 2 Section 2

General Provisions for General Meetings
Article 58

The general meeting is the body of authority of the
Company and shall exercise the following powers in
accordance with the laws:

(I)  To decide on the operating objectives,
development strategies and investment plans
of the Company;

(I)  To elect and replace directors and supervisors

who are not staff representatives, and to

determine matters related to the remuneration
of the relevant directors and supervisors;

(II) To consider and approve the reports of the

board of directors;

(IV) To consider and approve the reports of the

supervisory committee;

(V) To consider and approve the proposed annual

financial budgets and final account proposals

of the Company;

General Provisions for General—Shareholders’
Meetings

Artiele-58 Article 38

The general-shareholders’ meeting is the body of
authority of the Company and shall exercise the
following powers in accordance with the laws:

@  To_decid } . bieetives,
level . 1
plans-of-the- Company;

=

To elect and replace directors and supervisors
who are not staff representatives, and to
determine matters related to the remuneration
of the relevant directors and supervisors;

sl

To consider and approve the reports of the
board of directors;

W) To consider and approve the reports of the

supervisory committee;
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(VI) To consider and approve the profit
distribution plans and plans for loss recovery
of the Company;

(VII) To determine the increase or reduction of the
registered capital of the Company;

(VII) To determine the merger, division, dissolution
and liquidation of the Company or alteration
of corporate form;

(IX) To determine the issuance of corporate bonds
or other securities by the Company and its
listing proposal;

(X) To consider and approve the shares holding
by the employees or the share incentive plans;

(XI) To amend these Articles of Association;

(XII) To consider and approve the Company’s

purchase or sale of major assets within one
year with the transaction amount exceeding
30% of the latest audited total assets of the
Company;

(XIII) To consider and approve matters regarding
external guarantees required to be resolved
at a general meeting pursuant to the
requirements of these Articles of Association;

(XIV) To  consider and approve connected
transactions required to be resolved at a
general meeting pursuant to the requirements
of laws, regulations and the listing rules of
the place where the shares of the Company
are listed;

VH—TFo—eonsider—and—approve—the —proposed

L6 ol bud I final
proposals-ef-the Company;
WIV) To consider and approve the profit

distribution plans and plans for loss recovery
of the Company;

(HH(V) To determine the increase or reduction of the

registered capital of the Company;

fHHHVD) To determine the merger, division, dissolution
and liquidation of the Company or alteration
of corporate form;

VI To determine the issuance of corporate bonds
or other securities by the Company and its
listing proposal;

(VI To consider and approve the shares holding
by the employees or the share incentive plans;

EIX) To amend these Articles of Association;

HX) To consider and approve the Company’s
purchase or sale of major assets within one
year with the transaction amount exceeding
30% of the latest audited total assets of the
Company;

(XX To consider and approve matters regarding
external guarantees required to be resolved at
a general-shareholders’ meeting pursuant to

the requirements of these Articles of
Association;
fWE) To  consider and approve connected

transactions required to be resolved at a
general-shareholders’ meeting pursuant to
the requirements of laws, regulations and the
listing rules of the place where the shares of
the Company are listed;
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(XV) To determine the appointment, dismissal or
non-reappointment of accounting firms;

(XVI) To consider proposals from shareholders
representing three per cent (3%) or more of
voting rights in the Company;

(XVI[) To consider and approve other matters
required to be resolved at a general meeting
pursuant to the laws, administrative

regulations, departmental rules, normative

documents, the listing rules of the place
where the shares of the Company are listed

and these Articles of Association.

The general meeting may authorize or delegate the
board of directors to process matters authorized or
delegated by the general meeting, including but not
limited to the following matters at the general
meeting:

1. Subject to applicable laws, regulations and
listing rules of the place where the shares of
the Company are listed, to grant the general
mandate to the board of directors to issue,
allot and deal with additional H shares not
exceeding 20% (or other proportions as
prescribed by applicable laws, regulations
and listing rules of the place where the shares
of the Company are listed) of the H shares in
issue and authorize the board of directors to
make corresponding amendments to these
Articles of Association as it deems fit so as to
reflect the new capital structure upon the
allotment or issuance of shares;

I To determine the appointment, dismissal or

non-reappointment of accounting firms;

XN To consider proposals from shareholders
representing three one per cent (3%1%) or
more of voting rights in the Company;

YY) To consider and approve other matters
required to be resolved at a general
shareholders’ meeting pursuant to the laws,
administrative  regulations,  departmental

rules, normative documents, the listing rules

of the place where the shares of the Company

are listed and these Articles of Association.

The general-shareholders’ meeting may authorize
or delegate the board of directors to process
matters authorized or delegated by the general
shareholders’ meeting;ineluding-but-noetlimited

he_follow | : ing:
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@

(I1)

The following external guarantees of the Company
must be considered and approved by the general

meeting.

Any guarantee provided by the Company and
its controlling subsidiary with a total amount
of external guarantee reaching or exceeding
50% of the audited net assets for the latest
period;

Any guarantee provided by the Company with
a total amount of external guarantee reaching
or exceeding 30% of the audited total assets

for the latest period,;

2. To authorize the board of directors, within the | 2—TFo-authorize-the board-of directors; within
cap amount of debt issuance, to determine the the—ecap—amount—of —debt—issuance;—to
specific terms and the relevant matters in determine—the—speeifie—terms—and—the
relation to the issuance of the debt financing relevant-mattersinrelation-to-the-issuanee
instruments such as domestic short-term of -the-debtfinaneing—instruments—sueh—as
financial instruments, medium-term notes, domestie-short-termfinaneial-Hinstruments;
corporate bonds, overseas USD bonds based sedimm-terp—astes—earporate—bands
on the needs for production, operation and everseas USD-bendsbased-ontheneedsfor
capital expenditure as well as the market production;, —operation——and—eapital
conditions, including (but not limited to) the expepditure—as—well—as—the —arlet
determination of the amount, interest rate, eonditions;—ineluding—(but-not-limitedto)
term, targeted group and use of proceeds of the-determination—of the-amount;—interest
the bonds being actually issued, as well as the rate—tera—tabsoted—srsun—and—use—af
preparation, signing and disclosure of all proeeeds-of the bondsbeing-aetually-issued;
necessary documents thereof subject to the as—weH—as—thepreparation,——siening—and
aforementioned limit. disclosare—of —all—necessary—doeuments

Article 59 Artiele-59 Article 39

The following external guarantees of the Company
must be considered and approved by the general
shareholders’ meeting.

@

(II)

Any guarantee provided by the Company and
its controlling subsidiary with a total amount
of external guarantee reaehing-er-exceeding
50% of the audited net assets for the latest
period;

Any guarantee provided by the Company with
a total amount of external guarantee reaching
er-exceeding 30% of the audited total assets
for the latest period;
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(IIT) Guarantees provided to any guaranteed party

whose gearing ratio exceeds 70%;

(III) The guarantee amount provided by the

Company within one year exceeds 30% of
the its audited total assets for the latest

(IV) Guarantees of which the amount of a single period;
guarantee exceeds 10% of the audited net
assets for the latest period; {HIV) Guarantees provided to any guaranteed party
whose gearing ratio exceeds 70%;
(V) Guarantees provided to the shareholders, de
facto controller and their related parties. f¥%(V) Guarantees of which the amount of a single
guarantee exceeds 10% of the audited net
assets for the latest period;
(V) Guarantees provided to the shareholders, de
facto controller and their related parties.
Article 60 Artiele 60 Article 40

A shareholder or other shareholders under the
control of de facto controller shall abstain from
voting on a resolution for the provision of guarantee
to such shareholder or de facto controller at the
general meeting, and the resolution shall be passed
by more than one half of the voting rights
represented by other shareholders presented at the
general meeting.

If a director, the general manager or any other senior
management member violates a provision on the
approval authority or approval procedure for the
provision of external guarantees as specified in the
laws, administrative regulations or these Articles of
Association, thereby causing the Company to suffer
a loss, he/she shall be liable for damages and the
Company may take legal action against him/her in
accordance with laws.

A shareholder or other shareholders under the
control of de facto controller shall abstain from
voting on a resolution for the provision of guarantee
to such shareholder or de facto controller at the
general shareholders’ meeting, and the resolution
shall be passed by more than one half of the voting

rights represented by other shareholders presented
at the general shareholders’ meeting.

If a director, the general manager or any other senior
management member violates a provision on the
approval authority or approval procedure for the
provision of external guarantees as specified in the
laws, administrative regulations or these Articles of
Association, thereby causing the Company to suffer
a loss, he/she shall be liable for damages and the
Company may take legal action against him/her in
accordance with laws.
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Article 61

Unless the Company is in a crisis or any special
circumstance, the Company may not enter into any
contract with anyone other than a director, a
supervisor, the general manager or other senior
management to have all or significant part of the
Company’s business in the care of the said person,
unless with the approval by a special resolution at a
general meeting.

Artiele-61 Article 41

Unless the Company is in a crisis or any special
circumstance, the Company may not enter into any
contract with anyone other than a director, a
supervisor, the general manager or other senior
management to have all or significant part of the
Company’s business in the care of the said person,
unless with the approval by a special resolution at a
general-shareholders’ meeting.

Article 62

The general meetings are classified into annual
general meetings and extraordinary general
meetings. The annual general meetings shall be
convened once (1) a year within six (6) months from
the end of the previous financial year.

Artiele62 Article 42

The general-shareholders’ meetings are classified
into annual general-shareholders’ meetings and
extraordinary general-shareholders’ meetings. The
annual general-shareholders’ meetings shall be
convened once (1) a year within six (6) months from
the end of the previous financial year.

Article 63

The extraordinary general meetings shall be
convened as and when necessary. Under any of the
following circumstances, the Company shall
convene an extraordinary general meeting within
two (2) months since the date of occurrence:

(I)  When the number of directors is less than the
minimum number required by the Company
Law or two-thirds (2/3) of the number
required by these Articles of Association;

(I)  When the unrecovered losses of the Company
amount to one-third (1/3) of the total amount
of its paid-in share capital;

(II) Where any shareholder holding severally or

collectively more than ten per cent (10%) of
the shares requests in writing for the
convening of an extraordinary general
meeting;

Artiele-63 Article 43

The extraordinary general-shareholders’ meetings
shall be convened as and when necessary. Under any
of the following circumstances, the Company shall
convene an extraordinary general—shareholders’
meeting within two (2) months since the date of
occurrence:

(I)  When the number of directors is less than the
minimum number required by the Company
Law or two-thirds (2/3) of the number
required by these Articles of Association;
(I) When the unrecovered losses of the Company
amount to one-third (1/3) of the total amount
of its paid-in share capital;
(IIT) Where any shareholder holding severally or
collectively more than ten per cent (10%) of
the shares requests in writing for the
convening of an extraordinary general
shareholders’ meeting;
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(IV) When deemed necessary by the board of
directors or when proposed by the

supervisory committee;

(V) When proposed by more than two (2)
independent non-executive directors;
(VI) Other circumstances stipulated in laws,

administrative  regulations,  departmental
rules, listing rules of the place where the
shares of the Company are listed or these

Articles of Association.

The number of shares held as described in Item (III)
above shall be calculated based on the shares of the
Company held by the shareholder at the time when
the market closed on the date when such written
request is made by such shareholder or the
preceding trading day (if the date on which such
written request is made falls on a non-trading day).

(IV) When deemed necessary by the board of

directors or when proposed by the
supervisory committee;

(V) When proposed by more than two (2)

independent non-executive directors;

(VI) Other circumstances

stipulated in laws,

administrative  regulations,  departmental
rules, listing rules of the place where the
shares of the Company are listed or these

Articles of Association.

The number of shares held as described in Item (III)
above shall be calculated based on the shares of the
Company held by the shareholder at the time when
the market closed on the date when such written
request is made by such shareholder or the
preceding trading day (if the date on which such
written request is made falls on a non-trading day).

Article 64

The venue for convening a general meeting of the
Company shall be the conference room at the
domicile of the Company or such other places as
specified at the notice of the general meeting.

The general meeting shall be held onsite at the
venue prepared in advance. The Company may
facilitate the shareholders to attend the general
meeting by providing internet services or through
other means authorized or required by relevant
securities regulatory authorities. A shareholder who
participated in a general meeting in the aforesaid
manners shall be deemed present at the meeting.

Artiele-64 Article 44

The venue for convening a general shareholders’
meeting of the Company shall be the conference

room at the domicile of the Company or such other
places as specified at the notice of the general
shareholders’ meeting. The general shareholders’
meeting shall be held onsite at the venue prepared in
advance. The Company may facilitate the
shareholders to attend the general-shareholders’
meeting by providing internet services or through

other means authorized or required by relevant
securities regulatory authorities. A shareholder who
participated in a general shareholders’ meeting in
the aforesaid manners shall be deemed present at the

meeting.
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Section 3
Convening of General Meetings
Article 65

The general meetings shall be convened by the
board of directors. The supervisory committee or
shareholders may convene the general meetings on
their own initiative, subject to the relevant
requirements specified in this section.

More than two (2) independent non-executive
directors shall be entitled to propose to the board of
directors to convene an extraordinary general
meeting. The board of directors shall, in accordance
with the provisions of the laws, administrative
regulations and these Articles of Association,
inform in writing whether it agrees or disagrees to
convene an extraordinary general meeting within
ten (10) days upon receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting, it shall serve a
notice of such general meeting within five (5) days
after the resolution is made by the board of
directors. If the board of directors does not agree to
hold the extraordinary general meeting, it shall give
the reasons and publish an announcement thereof.

Section 3

Convening of General-Shareholders’ Meetings

Artiele65 Article 45

The general—shareholders’ meetings shall be
convened by the board of directors. The supervisory
committee or shareholders may convene the general
shareholders® meetings on their own initiative,
subject to the relevant requirements specified in this
section.

More than two (2) independent non-executive
directors shall be entitled to propose to the board of
directors to convene an extraordinary general
shareholders® meeting. The board of directors
shall, in accordance with the provisions of the laws,
administrative regulations and these Articles of
Association, inform in writing whether it agrees or
disagrees to convene an extraordinary general
shareholders® meeting within ten (10) days upon
receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general—shareholders’ meeting, it
shall serve a notice of such general-shareholders’
meeting within five (5) days after the resolution is
made by the board of directors. If the board of
directors does not agree to hold the extraordinary
general—shareholders’ meeting, it shall give the
reasons and publish an announcement thereof.

Article 66

The supervisory committee shall be entitled to
propose to the board of directors to convene an
extraordinary general meeting, and shall put
forward its proposal to the board of directors in
writing. The board of directors shall, in accordance
with the provisions of the laws, administrative
regulations and these Articles of Association,
inform in writing whether it agrees or disagrees to
convene the extraordinary general meeting within
ten (10) days upon receipt of the proposal.

Artiele66 Article 46

The supervisory committee shall be entitled to
propose to the board of directors to convene an
extraordinary general shareholders’ meeting, and
shall put forward its proposal to the board of
directors in writing. The board of directors shall, in
accordance with the provisions of the laws,
administrative regulations and these Articles of
Association, inform in writing whether it agrees or
disagrees to convene the extraordinary general
shareholders™meeting within ten (10) days upon
receipt of the proposal.
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If the board of directors agrees to convene the
extraordinary general meeting, it shall serve a
notice of such general meeting within five (5) days
after the resolution is made by the board of
directors. In the event of any change to the original
proposal set forth in the notice, the consent of the
supervisory committee shall be obtained.

If the board of directors does not agree to convene
the extraordinary general meeting or fails to
respond within ten (10) days upon receipt of the
proposal, it shall be deemed to be unable to perform
or fail to perform the duty of convening the
extraordinary general meeting, and the supervisory
committee may convene and preside over the

meeting itself.

If the board of directors agrees to convene the
extraordinary general—shareholders’ meeting, it
shall serve a notice of such general-shareholders’
meeting within five (5) days after the resolution is

made by the board of directors. In the event of any
change to the original proposal set forth in the
notice, the consent of the supervisory committee
shall be obtained.

If the board of directors does not agree to convene
the extraordinary general-shareholders’ meeting or
fails to respond within ten (10) days upon receipt of

the proposal, it shall be deemed to be unable to
perform or fail to perform the duty of convening the
extraordinary general shareholders’ meeting, and

the supervisory committee may convene and preside
over the meeting itself.

Article 67

Shareholder(s) severally or jointly holding more
than ten per cent (10%) of the shares of the
Company shall be entitled to request the board of
directors to convene an extraordinary general
meeting or a class meeting, and shall put forward
such request to the board of directors in writing. The
board of directors shall, in accordance with the
provisions of the laws, administrative regulations
and these Articles of Association, inform in writing
whether it agrees or disagrees to convene the
extraordinary general meeting or class meeting

within ten (10) days upon receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general meeting or class meeting, it
shall serve a notice of such general meeting or class
meeting within five (5) days after the resolution is
made by the board of directors. In the event of any
change to the original proposal set forth in the
notice, the consent of relevant shareholder(s) shall
be obtained.

Artiele-67-Article 47

Shareholder(s) severally or jointly holding more
than ten per cent (10%) of the shares of the
Company shall be entitled to request the board of
directors to convene an extraordinary general
shareholders’meeting er—a—elass—meeting, and

shall put forward such request to the board of

directors in writing. The board of directors shall, in
accordance with the provisions of the laws,
administrative regulations and these Articles of
Association, inform in writing whether it agrees or
disagrees to convene the extraordinary general

shareholders’ meeting er-elass-meeting-within ten
(10) days upon receipt of the proposal.

If the board of directors agrees to convene the
extraordinary general—shareholders’ meeting or
elass—meeting, it shall serve a notice of such
general-shareholders’ meeting er—elass—meeting

within five (5) days after the resolution is made by

the board of directors. In the event of any change to
the original proposal set forth in the notice, the
consent of relevant shareholder(s) shall be obtained.
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If the board of directors does not agree to convene
the extraordinary general meeting or class meeting
or fails to respond within ten (10) days upon receipt
of the proposal, shareholder(s) severally or jointly
holding more than ten per cent (10%) of the shares
of the Company shall be entitled to propose to the
supervisory committee to convene an extraordinary
general meeting or a class meeting, and shall put
forward such request to the supervisory committee
in writing.

If the supervisory committee agrees to convene the
extraordinary general meeting or class meeting, it
shall serve a notice of such meeting within five (5)
days upon receipt of the said request. In the event of
any change to the original proposal set forth in the
notice, the consent of relevant shareholder(s) shall
be obtained.

In the case of failure to issue the notice of
extraordinary general meeting or class meeting
within the prescribed period, the supervisory
committee shall be deemed as failing to convene
and preside over such meeting and the
shareholder(s) severally or jointly holding more
than ten per cent (10%) of the shares of the
Company for more than ninety (90) consecutive
days may convene and preside over such meeting by
itself/themselves.

The shareholding of the convening shareholders
shall be no less than ten per cent (10%) before a
resolution passed at the general meeting is
announced.

If the board of directors does not agree to convene
the extraordinary generalshareholders’ meeting ex
elass—meeting—or fails to respond within ten (10)
days upon receipt of the proposal, shareholder(s)
severally or jointly holding more than ten per cent
(10%) of the shares of the Company shall be entitled
to propose to the supervisory committee to convene
an extraordinary general-shareholders’ meeting or

a-elass-meeting, and shall put forward such request

to the supervisory committee in writing.

If the supervisory committee agrees to convene the
extraordinary general shareholders’ meeting or
elass—meeting, it shall serve a notice of such
meeting within five (5) days upon receipt of the said
request. In the event of any change to the original
proposal set forth in the notice, the consent of
relevant shareholder(s) shall be obtained.

In the case of failure to issue the notice of
extraordinary general—shareholders’ meeting or
elass—meeting—within the prescribed period, the
supervisory committee shall be deemed as failing to
convene and preside over such meeting and the
shareholder(s) severally or jointly holding more
than ten per cent (10%) of the shares of the
Company for more than ninety (90) consecutive
days may convene and preside over such meeting by
itself/themselves.

The shareholding of the convening shareholders
shall be no less than ten per cent (10%) before a
resolution passed at the general—shareholders’
meeting is announced.

Section 4

Proposals and Notices of General Meetings

Section 4

Proposals and Notices of General Shareholders’
Meetings
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Article 69

The contents of the proposals of the general
meetings to be put forward shall be within the scope
of duties of the general meetings. It shall have a
clear topic and specific matters to be resolved, and
shall be in compliance with relevant provisions of
the laws, administrative regulations, departmental
rules, normative documents, listing rules of the
place where the Company’s shares are listed and
these Articles of Association.

Artiele 69 Article 49

The contents of the proposals of the general
shareholders’ meetings to be put forward shall be
within the scope of duties of the general
shareholders’ meetings. It shall have a clear topic
and specific matters to be resolved, and shall be in
compliance with relevant provisions of the laws,
administrative regulations, departmental rules,
normative documents, listing rules of the place
where the Company’s shares are listed and these

Articles of Association.

Article 70

When a general meeting is convened by the
Company, the board of directors, supervisory
committee and shareholders who severally or jointly
hold three per cent (3%) or more of the shares of the
Company, shall be entitled to make proposals to the
general meetings.

Shareholders, who severally or jointly hold three
per cent (3%) or more of the shares of the Company,
may submit ad hoc proposals in writing to the
convener ten (10) days before the convening of the
general meeting. The convener shall issue a
supplemental notice of the general meeting within
two (2) days upon receipt of the proposals and
announce the contents of the ad hoc proposals, as
well as include such proposed motions on the
agenda of such meeting for consideration and
approval at such general meeting if they are matters
falling within the functions and powers of the
general meetings.

Artiele 70 Article 50

When a general-shareholders’ meeting is convened
by the Company, the board of directors, supervisory

committee and shareholders who severally or jointly
hold three-one per cent (13%) or more of the shares
of the Company, shall be entitled to make proposals
to the general shareholders’ meetings.

Shareholders, who severally or jointly hold three
one per cent (13%) or more of the shares of the
Company, may submit ad hoc proposals in writing
to the convener ten (10) days before the convening
of the general shareholders’ meeting. Such ad hoc
proposals shall contain specific issues and

specific resolutions. The convener shall issue a
supplemental notice of the general shareholders’
meeting within two (2) days upon receipt of the

proposals and announce the contents of the ad hoc
proposals, as well as include such proposed motions
on the agenda of such meeting for consideration and
approval at such general-shareholders’ meeting if
they are matters falling within the functions and
powers of the general shareholders’ meetings,
unless such ad hoc proposals are in violation of

the requirements under the laws, administrative

regulations, the Hong Kong Listing Rules or the
Articles of Association, or do not fall within the
powers of the shareholders’ meeting.
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Apart from the circumstances as stipulated in the
preceding paragraph, after the convener has given
the notice of the general meeting, no proposals
specified in such notice of general meeting shall be
altered and no new proposals shall be added therein.

Proposals not specified in the notice of general
meeting or not complying with Article 69 of these
Articles of Association shall not be voted or
resolved at the general meeting.

Apart from the circumstances as stipulated in the
preceding paragraph, after the convener has given
the notice of the general shareholders’ meeting, no
proposals specified in such notice of general
shareholders’ meeting shall be altered and no new

proposals shall be added therein.

Proposals not specified in the notice of general
shareholders’ meeting or not complying with
Artiele-69 foregoing provision of these Articles of
Association shall not be voted or resolved at the
general-shareholders’ meeting.

Article 71

The nomination of directors and supervisors (other
than employee representative supervisors) at the
general meeting shall follow the approaches and
procedures below:

(I)  Shareholder(s) severally or jointly holding at
least three per cent (3%) of the total
outstanding voting shares of the Company
may, by way of a written proposal, put
forward to the general meeting about the
candidates for directors and supervisors (not
being employee representatives). However,
the number of candidates nominated must
comply with the provisions of these Articles
of Association, and shall not be more than the
number to be elected. The aforesaid proposal
put forward by the shareholders to the
Company shall be served to the Company at
least seven (7) days before the convening of
the general meeting.

Artiele- 71+ Article 51

The nomination of directors and supervisors (other
than employee representative supervisors) at the
general—shareholders’ meeting shall follow the
approaches and procedures below:

() Shareholder(s) severally or jointly holding at
least three per cent (3%) of the total
outstanding voting shares of the Company
may, by way of a written proposal, put

the general

meeting about the candidates for directors and

forward to shareholders’

supervisors (not being employee
representatives). However, the number of
candidates nominated must comply with the
provisions of these Articles of Association,
and shall not be more than the number to be
elected. The aforesaid proposal put forward
by the shareholders to the Company shall be
served to the Company at least seven (7) days

before the the general

shareholders’ meeting.

convening of
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(1)

(IT)

Within the number of persons as specified in
these Articles of Association and based on the
proposed number of candidates to be elected,
the directors and supervisors may propose a
list of
supervisors, which shall be submitted to the
board of directors

candidates for directors and
and the supervisory
committee for examination, respectively. The
list of

supervisors, which has been determined by

candidates for directors and
deliberation and resolution of the board of
directors and the supervisory committee, shall
be proposed at a general meeting by way of a

written proposal.

The written materials for the intention to
nominate a candidate for election as a director
or a supervisor (not being an employee
representative), the written notice of the
candidate on his/her willingness to accept the
nomination, and the details of the nominees in
writing shall be given to the Company no less
than seven (7) days prior to the date of the
convening of the general meeting (and such
shall
commence no earlier than the day following
the date of serving the notice of the meeting
for such election and end no later than seven

notice period of seven (7) days

(7) days before the date of the general
meeting). The board of directors and the
shall
shareholders with the biography and basic

supervisory — committee provide
information of the candidates for directors

and supervisors.

(IT)

(111

Within the number of persons as specified in
these Articles of Association and based on the
proposed number of candidates to be elected,
the directors and supervisors may propose a
list  of
supervisors, which shall be submitted to the
board of directors and the supervisory

candidates for directors and

committee for examination, respectively. The
list of
supervisors, which has been determined by

candidates for directors and
deliberation and resolution of the board of
directors and the supervisory committee, shall
be proposed at a general shareholders’

meeting by way of a written proposal.

The written materials for the intention to
nominate a candidate for election as a director
or a supervisor (not being an employee
representative), the written notice of the
candidate on his/her willingness to accept the
nomination, and the details of the nominees in
writing shall be given to the Company no less
than seven (7) days prior to the date of the
convening of the general shareholders’
meeting (and such notice period of seven (7)

days shall commence no earlier than the day
following the date of serving the notice of the
meeting for such election and end no later
than seven (7) days before the date of the
general-shareholders’ meeting). The board
of directors and the supervisory committee

shall provide shareholders with the biography
and basic information of the candidates for
directors and supervisors.
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(IV) The period for the nominator to give the
Company the notice of nominating a
candidate for election as a director or a
supervisor and the period for the nominee
who has indicated his/her willingness to
accept the nomination to submit the aforesaid
notice and documents (such period shall
commence from the day following the date of
serving the notice of the general meeting)
shall be no less than seven (7) days.

(IV) The period for the nominator to give the
Company of nominating a
candidate for election as a director or a
supervisor and the period for the nominee
who has indicated his/her willingness to
accept the nomination to submit the aforesaid
notice and documents (such period shall
commence from the day following the date of
serving the notice of the general
shareholders’ meeting) shall be no less than
seven (7) days.

the notice

(V) At the general meeting, voting for each
candidate for a director or a supervisor shall | (V) At the general-shareholders’ meeting, voting
be taken on a one-by-one basis. for each candidate for a director or a
supervisor shall be taken on a one-by-one
basis.
Article 72 Artiele 72 Article 52

Where the Company convenes an annual general
meeting, a written notice of the meeting shall be
given to all shareholders whose names appear on the
register of shareholders at least twenty (20) clear
days prior to the date of the meeting, to notify all
shareholders whose names appear on the register of
shareholders of the matters to be considered at and
the date and place of the meeting. Where the
Company convenes an extraordinary general
meeting, a written notice of the meeting shall be
given to all shareholders whose names appear on the
register of shareholders at least fifteen (15) clear
days prior to the date of the meeting.

Where the Company convenes an annual general
shareholders’ meeting, a—written—notice—of—the
meetineshallbe_si W-sharehold !

names-appear-on-the register-of shareholders-the
Company shall notify shareholders by the way of
announcement (published on the websites of the
Hong Kong Stock Exchange and the Company) at
least twenty (20) clear days prior to the date of the
meeting;—to-notify-all-shareholders—whese names
appear—on—theregister—of sharchelders—of—the
matters—to—be—considered—at—and—thedate—and
place—of —the—meeting. Where the Company
convenes an extraordinary general-shareholders’
meeting, a-written-notiee-of-the-meetingshall-be
siven-to-all- shareholders-whese names-appear-on
theregister—of shareholders—the Company shall
notify shareholders by the way of announcement
(published on the websites of the Hong Kong
Stock Exchange and the Company) at least fifteen
(15) clear days prior to the date of the meeting.
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For the purpose of determining the period of notice,
neither the date on which the meeting is convened
nor the date on which the notice is issued shall be
included.

For the purpose of determining the period of notice,
neither the date on which the meeting is convened
nor the date on which the notice is issued shall be
included.

Article 73

A notice of general meeting shall:
() Be in writing;

(I)  Specify the time, date and place of the
meeting;

(IIT) State the matters to be considered at the
meeting;

(IV) Provide such information and explanation as
are necessary for the shareholders to make an
informed decision on the matter to be
considered. This principle includes (but not
limited to), where a proposal is made to
consolidate and repurchase the shares of the
Company, to reorganize its share capital, or to
restructure the Company in any other way, the
specific terms and the contract, if any, of the
proposed transaction must be provided and
the reason and effect of such proposal must be
properly explained;

Artiele 73 Article 53

A notice of general-shareholders’ meeting shall
include the following:

B Be in-writing:

{hl) Speeify—tThe time, date—and place and

deadline of the meeting;

MBI State—the—-matters—tobe—econsidered—at—the
meeting-The matters and proposals to be
considered at the meeting;

— II-55 -




APPENDIX III

DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

(V) Contain a disclosure of the nature and extent
of the material interests, if any, of any
director, supervisor, the general manager and
other senior management in the matter to be
considered, and difference in the effect which
the matter to be considered will have on them
in their capacity as shareholders so far as it is
different from the effect on the interests of
shareholders of the same class;

(VI) Contain the full text of any special resolution
to be proposed for approval at the meeting;
(VII) Conspicuously contain a statement stating
that any shareholder entitled to attend and
vote at the general meeting shall be entitled to
appoint one or more proxies to attend and
vote at such meeting on his/her behalf and
that a proxy need not be a shareholder;

(VIID) Specify the date and place for the delivery of
proxy form for voting at the meeting;

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

(X) State the names and telephone numbers of the
contact persons for the meeting;

(XI) Be in compliance with other provisions

of the laws, administrative regulations,
departmental rules, normative documents and
the listing rules of the place where the shares
of the Company are listed.

The period between the record date and the date of
the meeting shall be in compliance with the
provisions of relevant regulatory authorities at the
place where the securities of the Company are
listed. The record date shall not be changed once it
is confirmed.

(HH(I) Conspicuously contain a statement stating
that any shareholder entitled to attend and
vote at the gemeral-shareholders’ meeting
shall be entitled to appoint one or more
proxies to attend and vote at such meeting on
his/her behalf and that a proxy need not be a
shareholder;

ViH}-Specify-the d I placeforthedeli

(V) Speeify-tThe record date for determining the
shareholders who are entitled to attend the
general shareholders’ meeting;

(V) State-tThe names and telephone numbers of
the contact persons for the meeting;

V) Be-in-eomplianee-with-eOther provisions of

the laws, administrative  regulations,
departmental rules, normative documents and
the listing rules of the place where the shares
of the Company are listed.
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Article 74 Aptielefd

Unless otherwise specified in these Articles of | Unless—otherwise—speeified—in—these-Artieles—of
Association, a notice of general meeting shall be | Asseeiation;anotiee-of-general-meetingshall-be
served on every shareholder (whether or not such | served-en-everyshareholder{whetherornetsueh
shareholder is entitled to vote at the meeting) by | shareholderis-entitled-to-vote-at-the-meeting) by
hand or prepaid mail. For the notice delivered by | hand-erprepaid-mail-For-thenotice-delivered-by
hand or prepaid mail, it shall be delivered to the | hand-orprepaid-mail-it-shall-be-delivered-to-the
address of the sharecholder as shown in the register | address—ef—the—shareholder—as—shown—in—the
of shareholders. For the holders of domestic shares, | register—of—shareholders—For—the holders—of
a notice of general meeting may also be given by | demestieshares;-anetice-of general-meeting-may
way of public announcement. also-be-given-by-way-of publie-announecement:

The “public announcement” referred to in the
preceding paragraph shall be published in one or | preeedingparagraph-shallbepublishedinoneor
more newspapers designated by the securities | mere—newspapers—designated—bythe—seeurities
regulatory authorities of the State Council in | regulatery—autherities—ofthe State—Couneilin
accordance with applicable laws, regulations and | aecordanee-with-applicablelaws;regulations-and
the listing rules of the place where the shares of the | thelistingrules-of-the-place-where-the shares-of
Company are listed. Upon the publication of such | the-Company-arelisted—Upon-thepublication-of
announcement, all holders of domestic shares shall | such—announcement,—all—holders—of domestie
be deemed to have received the notice of relevant | shares—shall-be—deemed—to—have reeeived—the

general meeting. notiee-of relevant-general-meeting:

The notice of general meeting to holders of H shares | The—notice—of-general-meeting—to-helders—of H
may be given via the website of the Hong Kong | shares-may-begiven—viathe-website-of the Hong
Stock Exchange and the website of the Company. | Keng—Steek—FExehange—and—the—website—of—the
Upon the publication of such announcement, all | Company—Upon—the—publieation—of —sueh
holders of H shares shall be deemed to have | announeement;—all-helders—of H-shares—shall-be
received the notice of relevant general meeting. deemed-te—havereeeivedthe notice—of relevant
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Article 76

After the issuance of the notice of general meeting,
the general meeting shall not be postponed or
cancelled, and the proposals set out in such notice of
general meeting shall not be cancelled without valid
reasons. Where a general meeting has to be
postponed or cancelled in special circumstances, the
convener shall publish an announcement stating the
relevant reasons at least two (2) working days prior
to the original date of the general meeting.

Artiele 76 Article 55

After the issuance of the notice of general
shareholders’ meeting, the general shareholders’
meeting shall not be postponed or cancelled, and
the proposals set out in such notice of general
shareholders’ meeting shall not be cancelled
without valid reasons. Where a general
shareholders® meeting has to be postponed or
cancelled in special circumstances, the convener
shall publish an announcement stating the relevant
reasons at least two (2) working days prior to the
original date of the general-shareholders’ meeting.

Section 5
The Convening of General Meetings
Article 77

The board of directors of the Company and other
conveners shall take necessary measures to ensure
the normal order at the general meeting. For any
disturbance to the order at the meeting and acts
infringing the lawful interests of the shareholders,
preventive measures shall be taken, and any such
incidents shall be reported to the relevant
authorities for investigation and tackling.

Section 5

The Convening of General-Shareholders’ Meetings

Artiele 77 Article 56

The board of directors of the Company and other
conveners shall take necessary measures to ensure
the normal order at the general—shareholders’
meeting. For any disturbance to the order at the
meeting and acts infringing the lawful interests of
the shareholders, preventive measures shall be
taken, and any such incidents shall be reported to
the relevant authorities for investigation and
tackling.

Article 78

Any shareholder who is entitled to attend and vote
at the general meeting may attend the general
meeting in person, or appoint proxies to attend and
vote on his/her behalf. A shareholder shall be
entitled to appoint one or more persons, who need
not be a shareholder, as his/her proxy(ies) to attend
and vote on his/her behalf, and a proxy so appointed
shall be entitled to exercise the following rights
pursuant to the authorization of that shareholder:

(I)  The right to speak at the meeting;

Artiele-78 Article 57

Any shareholder who is entitled to attend and vote
at the general-shareholders’ meeting may attend
the general shareholders’ meeting in person, or
appoint proxies to attend and vote on his/her behalf.
A shareholder shall be entitled to appoint one or
more persons, who need not be a shareholder, as
his/her proxy(ies) to attend and vote on his/her
behalf, and a proxy so appointed shall be entitled to
exercise the following rights pursuant to the
authorization of that shareholder:

(I) The right to speak at the meeting;
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(II) The right to demand for voting by a poll
severally or jointly with others;
(IIT) Unless otherwise specified in these Articles

of Association, the right to vote by hand or on
a poll, but if there are more than one (1) proxy
appointed by the shareholder, they may only
exercise the voting power on a poll.

(I) The right to demand for voting by a poll

severally or jointly with others;
(IIT) Unless otherwise specified in these Articles
of Association, the right to vote by hand or on
a poll, but if there are more than one (1) proxy
appointed by the shareholder, they may only
exercise the voting power on a poll.

Article 80

The proxy form shall be deposited at the domicile of
the Company or such other places as the notice of
relevant meeting may specify not less than twenty-
four (24) hours prior to the convening of the
meeting at which the relevant matters will be voted
on, or twenty-four (24) hours before the designated
voting time. If the principal authorizes any other
person to sign the proxy form, the power of attorney
or other authority shall be notarized. The notarized
power of attorney or other authority must be
delivered to the domicile of the Company or such
other places specified in the notice of meeting
together with the proxy form.

If the principal is a corporation, its legal
representatives or any other person authorized by its
board of directors or other governing bodies shall
act as a representative to attend the general meeting
of the Company.

Artiele80 Article 59

The proxy form shall be deposited at the domicile of
the Company or such other places as the notice of
relevant meeting may specify not less than twenty-
four (24) hours prior to the convening of the
meeting at which the relevant matters will be voted
on, or twenty-four (24) hours before the designated
voting time. If the principal authorizes any other
person to sign the proxy form, the power of attorney
or other authority shall be notarized. The notarized
power of attorney or other authority must be
delivered to the domicile of the Company or such
other places specified in the notice of meeting
together with the proxy form.

If the principal is a corporation, its legal
representatives or any other person authorized by its
board of directors or other governing bodies shall
act as a representative to attend the general
shareholders’ meeting of the Company.
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If a shareholder is a recognized clearing house or its
agent within the meaning of the laws of Hong Kong,
it may authorize one (1) or more proxy(ies) as it
thinks fit to act as its proxy(ies) at any general
meeting, class meeting of shareholders or creditors’
meeting of the Company. However, if more than one
(1) proxy is appointed, the proxy form shall specify
the number and class of shares represented by each
of such proxies under the authorization. Such
authorized proxies may exercise the right, including
but not limited to the right to speak and vote, on
behalf of the recognized clearing house or its agent,
as if they are the individual shareholders of the

If a shareholder is a recognized clearing house or its
agent within the meaning of the relevant provision
in force from time to time under the laws of Hong

Kong, it may authorize one (1) or more proxy(ies)
as it thinks fit to act as its proxy(ies) at any general
shareholders’ meeting, elass—meeting—of
shareholders-or creditors’ meeting of the Company.
However, if more than one (1) proxy is appointed,

the proxy form shall specify the number and class of
shares represented by each of such proxies under the
authorization. Such authorized proxies may exercise
the right, including but not limited to the right to
speak and vote, on behalf of the recognized clearing

Company. house or its agent, as if they are the individual
shareholders of the Company.
Article 81 Artiele-81 Article 60

Any proxy form issued to a shareholder by the board
of directors of the Company for use in appointing a
proxy shall be in such format as to enable the
shareholder to instruct the proxy to vote in favor of
or against the proposals according to his/her free
will, and instructions shall be given in respect of
each single matter to be voted on at the meeting.
The proxy forms shall contain a statement that in the
absence of specific instructions by the shareholder,
whether the proxy may vote as he/she thinks fit.

In addition to the above provisions, the aforesaid
proxy form shall also contain the following: the
number of shares represented by the proxy and the
name of the proxy; whether the proxy has any
voting right; whether the proxy has the right to vote
on extempore proposals that may be added to the
agenda of the meeting; the specific instructions as to
how the proxy shall cast his/her vote if he or she has
such right to vote; the date of issue and term of
validity. If more than one proxy is appointed, the
proxy form shall specify the number of shares
represented by each of the proxies respectively.

Any proxy form issued to a shareholder by the board
of directors of the Company for use in appointing a
proxy shall be in such format as to enable the
shareholder to instruct the proxy to vote in favor of
or against the proposals according to his/her free
will, and instructions shall be given in respect of
each single matter to be voted on at the meeting.
The proxy forms shall contain a statement that in the
absence of specific instructions by the shareholder,
whether the proxy may vote as he/she thinks fit.

In addition to the above provisions, the aforesaid
proxy form shall also contain the following: the
number of shares represented by the proxy and the
name of the proxy; whether the proxy has any
voting right; whether the proxy has the right to vote
on extempore proposals that may be added to the
agenda of the meeting; the specific instructions as to
how the proxy shall cast his/her vote if he or she has
such right to vote; the date of issue and term of
validity. If more than one proxy is appointed, the
proxy form shall specify the number of shares
represented by each of the proxies respectively.
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Any proxy attending a general meeting on behalf of
shall
documents and the proxy form signed by the

a shareholder produce his/her identity
principal or the principal’s legal representative. The
proxy form shall specify the date of issue. Where
corporate  shareholder  appoints its  legal
representative to attend the meeting, the legal
shall produce his/her

documents or a notarially certified copy of the

representative identity
resolution signed by the board of directors or other
authorized bodies of the corporate shareholders or
other notarially certified documents permitted by
the Company, save for permitted clearing houses or
their agent(s).

Any proxy attending a general—shareholders’
meeting on behalf of a shareholder shall produce

his/her identity documents and the proxy form
signed by the principal or the principal’s legal
representative. The proxy form shall specify the
date of issue. Where corporate shareholder appoints
its legal representative to attend the meeting, the
legal representative shall produce his/her identity
documents or a notarially certified copy of the
resolution signed by the board of directors or other
authorized bodies of the corporate shareholders or
other notarially certified documents permitted by
the Company, save for permitted clearing houses or
their agent(s).

Article 83

Where the directors, supervisors, general manager,
other senior management and such other personnel
of the Company are required to attend the general
meeting pursuant to the provisions of the laws,
administrative regulations, departmental rules,
normative documents, the listing rules of the place
where the shares of the Company are listed or these
Articles of Association, they shall attend such
meeting. Except for those related to trade secrets of
the Company that shall not be disclosed, the
directors, supervisors, general manager and other
senior management attend or present at the meeting
shall answer or provide explanation to the inquiries

of shareholders at the general meeting.

Artiele 83 Article 62

Where the directors, supervisors, general manager,
other senior management and such other personnel
of the Company are required to attend or observe
the general-shareholders’ meeting pursuant to the
provisions of the laws, administrative regulations,

departmental rules, normative documents, the
listing rules of the place where the shares of the
Company are listed or these Articles of Association,
they shall attend or observe such meeting. Except
for those related to trade secrets of the Company
that  shall disclosed, the

supervisors, general manager and other senior

not be directors,
management attend or present at the meeting shall
answer or provide explanation to the inquiries of
shareholders at the general-shareholders’ meeting.
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Article 84

If a general meeting is convened by the board of
directors, the meeting shall be chaired and presided
over by the chairman of the board of directors.
Where the chairman of the board of directors is
unable to attend the meeting or fails to discharge
his/her duties due to any reason, the meeting shall
be chaired and presided over by the vice chairman
of the board of directors. Where the position of vice
chairman of the board of directors does not exist, or
where the vice chairman of the board of directors is
unable to attend the meeting or fails to discharge
his/her duties due to any reason, the board of
directors may designate one of the directors of the
Company as its representative to convene and chair
the meeting, or more than one half of the directors
shall recommend a director to preside over the
meeting. In the event that no chairman is
designated, the attending shareholders shall elect
one (1) person to chair the meeting; if for any
reason, the shareholders fail to elect a chairman of
the meeting, the shareholder (including his/her
proxy) holding the largest number of voting shares
among the attending shareholders shall chair the
meeting.

If a general meeting is convened by the supervisory
committee itself, the chairman of the supervisory
committee shall preside over the meeting. If the
chairman of the supervisory committee is unable to
or fails to discharge his/her duties, the meeting shall
be presided over by one (1) of the supervisors
recommended by more than one half of the
SUpervisors.

If a general meeting is convened by the shareholders
themselves, the convener shall recommend a
representative to preside over the meeting.

Artiele 84 Article 63

If a general-shareholders’ meeting is convened by
the board of directors, the meeting shall be chaired
and presided over by the chairman of the board of
directors. Where the chairman of the board of
directors is unable to attend the meeting or fails to
discharge his/her duties due to any reason, the
meeting shall be chaired and presided over by the
vice chairman of the board of directors. Where the
position of vice chairman of the board of directors
does not exist, or where the vice chairman of the
board of directors is unable to attend the meeting or
fails to discharge his/her duties due to any reason,
the board of directors may designate one of the
directors of the Company as its representative to
convene and chair the meeting, or more than one
half of the directors shall recommend a director to
preside over the meeting. In the event that no
chairman is designated, the attending shareholders
shall elect one (1) person to chair the meeting; if for
any reason, the shareholders fail to elect a chairman
of the meeting, the shareholder (including his/her
proxy) holding the largest number of voting shares
among the attending shareholders shall chair the
meeting.

If a general-shareholders’ meeting is convened by
the supervisory committee itself, the chairman of
the supervisory committee shall preside over the
meeting. If the chairman of the supervisory
committee is unable to or fails to discharge his/her
duties, the meeting shall be presided over by one (1)
of the supervisors recommended by more than one
half of the supervisors.

If a general-shareholders’ meeting is convened by
the shareholders themselves, the convener shall
recommend a representative to preside over the
meeting.
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At a general meeting, if the chairman of the meeting
contravenes the rules of procedures for the general
meeting, making the meeting impossible to proceed,
with consent from the attending shareholders
holding more than one half of voting shares, the
shareholders may recommend one (1) person to
chair the general meeting and continue with the
meeting. If for any reason the shareholders are
unable to elect a chairman of the meeting, the
attending shareholder holding the largest number of
voting shares (including his/her proxy) shall chair
the meeting.

At a general—shareholders’ meeting, if the
chairman of the meeting contravenes the rules of
procedures for the general-shareholders’ meeting,
making the meeting impossible to proceed, with

consent from the attending shareholders holding
more shares, the
shareholders may recommend one (1) person to
chair the general—shareholders’ meeting and

continue with the meeting. If for any reason the

than one half of voting

shareholders are unable to elect a chairman of the
meeting, the attending shareholder holding the
largest number of voting shares (including his/her
proxy) shall chair the meeting.

Article 85

The shall
procedures for the general meetings and specify in

Company formulate the rules of
detail the procedures for convening and voting at
the general meeting, as well as the principle for the
authorization granted to the board of directors by
the general meeting, and the authorization shall be
clear and specific. The rules of procedures for the
general meetings shall be appended to these Articles
of Association. They shall be formulated by the

board of directors and approved by the general

Artiele-85 Article 64

The Company shall formulate the rules of
procedures for the general-shareholders’ meetings
and specify in detail the procedures for convening
and voting at the general-shareholders’ meeting, as
well as the principle for the authorization granted to
the board of directors by the general-shareholders’
meeting, and the authorization shall be clear and
specific. The rules of procedures for the general
shareholders’ meetings shall be appended to these

Articles of Association. They shall be formulated by

meeting. the board of directors and approved by the general
shareholders’ meeting.
Article 86 Artiele 86 Article 65

The convener shall ensure the general meeting can
be conducted continuously until final resolutions
are made. If the general meeting is suspended or
resolutions cannot be made due to force majeure or
other special circumstances, the convener shall take
necessary measures to resume the meeting or
directly terminate the meeting immediately
followed by a timely public announcement and
report in accordance with the laws, administrative
regulations, rules, normative
documents or the listing rules of the place where the

shares of the Company are listed.

departmental

The
shareholders’

shall
meeting

convener ensure  the

general

can be conducted
continuously until final resolutions are made. If the
general—shareholders’ meeting is suspended or
resolutions cannot be made due to force majeure or
other special circumstances, the convener shall take

necessary measures to resume the meeting or

directly terminate the meeting immediately
followed by a timely public announcement and
report in accordance with the laws, administrative
departmental

documents or the listing rules of the place where the

regulations, rules,  normative

shares of the Company are listed.
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Section 6
Voting and Resolutions at General Meetings
Article 87

Resolutions of general meetings shall take the form
of ordinary resolutions or special resolutions.

An ordinary resolution at a general meeting shall be
passed by more than one half (1/2) of the voting
rights held by shareholders (including their proxies)
attending the general meeting.

A special resolution at a general meeting shall be
passed by more than two-thirds (2/3) of the voting
rights held by shareholders (including their proxies)
attending the general meeting.

Section 6

Voting and Resolutions at General-Shareholders’
Meetings

Artiele-87 Article 66

Resolutions of general—shareholders’ meetings
shall take the form of ordinary resolutions or special
resolutions.

An ordinary resolution at a general-shareholders’
meeting shall be passed by more than one half (1/2)
of the voting rights held by shareholders (including
their proxies) attending the general-shareholders’
meeting.

A special resolution at a general—shareholders’
meeting shall be passed by more than two-thirds
(2/3) of the voting rights held by shareholders
(including their proxies) attending the general
shareholders’ meeting.

Article 88

The following matters shall be passed by way of an
ordinary resolution at a general meeting:

(I)  The work reports of the board of directors and
the supervisory committee;
(I)  The profit distribution plan and loss recovery
plan formulated by the board of directors;
(IIT) The appointment and removal of members
of the board of directors and supervisory
committee (not being employee
representatives), and their remuneration and
payment method thereof;
(IV) The annual financial budgets, reports of final
accounts, balance sheets, income statements
and other financial statements of the
Company;

Artiele-88 Article 67

The following matters shall be passed by way of an
ordinary resolution at a general—shareholders’
meeting:

(I) ~ The work reports of the board of directors and
the supervisory committee;

(I)  The profit distribution plan and loss recovery
plan formulated by the board of directors;
(IIT) The appointment and removal of members of
the board of directors and supervisory
committee (not being employee
representatives), and their remuneration and
payment method thereof;

HIV) The annual reports of the Company;
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(V) The annual reports of the Company;

(VI) The decision for the

replacement of the accounting firms which

appointment or
provide audit services to the Company;

(VII) The matters other than those requiring the
approval by way of special resolutions in
accordance with provisions of the laws,
administrative  regulations,  departmental

rules, normative documents, the listing rules

of the place where the shares of the Company

are listed or these Articles of Association.

decision for the

(¥(V) The

£¥h(Y) appointment or
replacement of the accounting firms which

provide audit services to the Company;

(VI) Issuance of corporate bonds;

(VII) The matters other than those requiring the
approval by way of special resolutions in
accordance with provisions of the laws,
administrative  regulations,  departmental

rules, normative documents, the listing rules

of the place where the shares of the Company

are listed or these Articles of Association.

Article 89

The following matters shall be passed by way of a
special resolution at a general meeting:

(I)  The increase or reduction of the registered
capital and the issuance of any kinds of
shares, share warrants and other similar
securities by the Company;

(I) The issuance of corporate bonds and the

listing proposal of the Company;

(III) The

liquidation or alteration of corporate form of

division, merger, dissolution and

the Company;
(IV) The matters related to any purchase or
disposals of major assets by the Company
within one year or any guarantees provided of
the amount exceeding 30% of the Company’s
audited total assets for the latest period,;

The amendments to these Articles of

V)

Association;

Artiele-89 Article 68

The following matters shall be passed by way of a
special resolution at a general—shareholders’
meeting:

() The increase or reduction of the registered
capital—and—the—issuanee—of—anykinds—of
] s I ot} imil
seeurities by-the-Company;

HHH—Thedssuaneesfeorpaeate Bondsand—{he
listi L of theC ,

1) The division, spin-off, merger, dissolution
and liquidation, listing scheme, or alteration
of corporate form of the Company;

W) The matters related to any purchase or
disposals of major assets by the Company
within one year or any guarantees provided of
the amount exceeding 30% of the Company’s
audited total assets for the latest period,;

these Articles of

WIV) The amendments to

Association;
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(VI) Any other matters as specified in the laws,
administrative  regulations,  departmental
rules, normative documents, the listing rules
of the place where the shares of the Company
are listed or these Articles of Association,
which, considered by the shareholders at a
general meeting and resolved by way of an
ordinary resolution, may have a material
impact on the Company and shall be adopted
by way of a special resolution.

(V) Any other matters as specified in the laws,
administrative  regulations,  departmental
rules, normative documents, the listing rules
of the place where the shares of the
Company are listed or these Articles
of Association, which, considered by the
shareholders at a general—shareholders’
meeting and resolved by way of an ordinary
resolution, may have a material impact on the
Company and shall be adopted by way of a
special resolution.

Article 90

A shareholder (including his/her proxy) shall be
entitled to one vote for every share with voting right
held when voting. However, shares held by the
Company shall not carry any voting rights and shall
not be counted into the total shares with voting
rights represented by shareholders attending the
general meeting.

Pursuant to applicable laws, administrative
regulations,  departmental  rules, normative
documents and listing rules of the place where the
shares of the Company are listed, where any
shareholder shall abstain from voting for any
particular resolution, or is restricted to vote only for
or against such resolution, any vote in violation of
such requirement or restriction by the shareholders
(or their proxies) shall not be counted in the voting
results.

Artiele 90 Article 69

A shareholder (including his/her proxy) shall be
entitled to one vote for every share with voting right
held when voting. However, shares held by the
Company shall not carry any voting rights and shall
not be counted into the total shares with voting
rights represented by shareholders attending the
general-shareholders’ meeting.

Pursuant to applicable laws, administrative
regulations,  departmental  rules, normative
documents and listing rules of the place where the
shares of the Company are listed, where any
shareholder shall abstain from voting for any
particular resolution, or is restricted to vote only for
or against such resolution, any vote in violation of
such requirement or restriction by the shareholders
(or their proxies) shall not be counted in the voting
results.

Article 91

When a connected transaction is considered at a
general meeting, connected shareholders shall not
vote, and the voting shares they represent shall not
be counted in the total number of valid voting
shares; any resolution made at the general meeting
shall adequately disclose information related to
voting by non-connected shareholders. Where
applicable  laws, administrative regulations,
departmental rules, normative documents or the
listing rules of the place where the shares of the
Company are listed have any other provisions in this
regard, such provisions shall prevail.

Artiele-91 Article 70

When a connected transaction is considered at
a general—shareholders’ meeting, connected
shareholders shall not vote, and the voting shares
they represent shall not be counted in the total
number of valid voting shares; any resolution made
at the general—shareholders’ meeting shall
adequately disclose information related to voting
by non-connected shareholders. Where applicable
laws, administrative regulations, departmental
rules, normative documents or the listing rules of
the place where the shares of the Company are listed
have any other provisions in this regard, such
provisions shall prevail.
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Article 92

Any vote of shareholders at a general meeting must
be taken by poll except where the chairman of the
meeting, in good faith, decides to allow a resolution
which relates purely to a procedural or
administrative matter to be voted on by a show of
hands.

Artiele 92 Article 71

Any vote of shareholders at a general
shareholders’ meeting must be taken by poll except
where the chairman of the meeting, in good faith,
decides to allow a resolution which relates purely to
a procedural or administrative matter to be voted on
by a show of hands.

Article 93

A poll demanded on the election of the chairman of
the meeting, or the adjournment of the meeting,
shall be taken forthwith. A poll demanded on any
other matters shall be taken as the chairman of the
meeting directs, and the meeting may proceed with
the discussion of other matters; the result of the
ballot shall still be regarded as a resolution passed
at the meeting.

Artiele 93 Article 72

A poll demanded on the election of the chairman of
the meeting, or the adjournment of the meeting,
shall be taken forthwith. A poll demanded on any
other matters shall be taken as the chairman of the
meeting directs, and the meeting may proceed with
the discussion of other matters; the result of the
ballot shall still be regarded as a resolution passed
at the meeting.

When a vote is cast, it may be cast by only one of
the following methods, on-site, online or by other
voting means. If one vote is cast by more than one
method, the first vote shall prevail.

Article 94

Shareholders who attend the general meeting shall
take one of the following stances when a resolution
is put forward for voting: for, against or abstain.

Any unfilled, improperly filled or poorly
handwritten votes or votes that are not cast shall be
considered as abstentions from voting by the
shareholders. Its respective shares shall be counted
as “abstentions” in the voting results.

Artiele 94 Article 73

Shareholders who attend the general shareholders’
meeting shall take one of the following stances
when a resolution is put forward for voting: for,
against or abstain. Exercise of voting rights in
accordance with the instruction given by the
actual beneficial owner to the securities
registration and settlement organisation acting
as the nominee of shares traded through the
Stock Connect mechanism between China
mainland and Hong Kong securities markets
shall not be subject to the restriction under this
Article.

Any unfilled, improperly filled or poorly
handwritten votes or votes that are not cast shall be
considered as abstentions from voting by the
shareholders. Its respective shares shall be counted
as “abstentions” in the voting results.
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Article 97

The chairman of the meeting shall decide whether
the resolutions of the meeting have been passed
according to the poll results and his/her decision
shall be conclusive, announced at the meeting and
be recorded in the minutes.

Artiele 97 Article 76

The chairman of the meeting shall decide whether
the resolutions of the meeting have been passed
according to the poll results and his/her decision
shall be conclusive, announced at the meeting and
be recorded in the minutes.

Article 98

If the chairman of the meeting has any doubt on the
poll results of the proposed resolutions, he/she may
arrange for vote counting. If the chairman of the
meeting does not arrange for vote counting and the
shareholders or their proxies attending the meeting
object to the results announced by the chairman,
they shall have the right to demand vote counting
immediately after announcement of the poll results,
and the chairman of the meeting shall arrange for
vote counting immediately.

If vote counting is held at a general meeting, the
result of the counting shall be recorded in the
minutes of the meeting. Minutes of meetings
together with the signature book of the shareholders
attending the meeting and proxy forms shall be kept
at the domicile of the Company.

Artiele 98 Article 77

If the chairman of the meeting has any doubt on the
poll results of the proposed resolutions, he/she may
arrange for vote counting. If the chairman of the
meeting does not arrange for vote counting and the
shareholders or their proxies attending the meeting
object to the results announced by the chairman,
they shall have the right to demand vote counting
immediately after announcement of the poll results,
and the chairman of the meeting shall arrange for
vote counting immediately.

Article 99

Shareholders may access the photocopies of minutes
of meetings for free during the office hours of the
Company. If any shareholder asks the Company for
the photocopies of relevant meeting minutes, the
Company shall send the photocopies within seven
(7) days after receipt of reasonable fees.
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Articles after amendments

Section 7

Special ~ Procedures  for
Shareholders

Voting by  Class

Article 100

Shareholders holding different classes of shares
shall be shareholders of different classes.

Shareholders of different classes shall enjoy rights
and undertake obligations in accordance with the
laws, administrative regulations and these Articles
of Association.

Apart from the holders of other classes of shares,
holders of domestic shares and holders of overseas
listed foreign shares shall be considered as different
classes of shareholders. Where the share capital of
the Company includes shares which do not carry
voting rights, the words “no voting rights” must
appear in the designation of such shares.

Where the share capital includes shares with
different voting rights, the designation of each class
of shares, other than those with the most favorable
voting rights, must include the words “restricted
voting rights” or “limited voting rights”.

Seetion—7
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Article 101 Article 101

The Company shall not proceed to change or | The—Company—shall-not-proeced—to—change—or
abrogate the shareholders’ rights of a class of shares | abregate—theshareholders’ rights—ef-a—elass—of
unless such change or abrogation has been approved | shares-unless-sueh-change-or-abregationhasbeen
by way of a special resolution at the general meeting | appreved—bywayof a—special-resolution—at-the
and at a separate class meeting by the shareholders | general-meeting-and-at-a-separate-class-meeting
of the affected class in accordance with Articles 102 | by—the—~shareholders—of—the—affeeted—elass—in
to Article 106 of these Articles of Association. The | aeecordanee—with-Artieles102—to-Artiele 106—of
quorum required for convening such class meeting | these—Artieles—ef—Assoeciation—The —quorum
(other than an adjourned meeting) must be at least | requiredfor-eenveningsuch-class-meeting(other
one-third (1/3) of the holders of the issued shares of | than—an—adjeurned—meeting)—must—be—atJeast
that class. eae-trrdHL ol e baldersolhefssued-shares

No approval by a general meeting or a class meeting
is required for variation or abrogation of rights | Ne—appreval-by—a—general-meeting—or—a—elass
resulting from any change in domestic or foreign | meetingisrequiredforvariation-orabregation-of
laws, administrative regulations and the listing rules | rights—resultingfrom-any-change-in-domestic-or
of the place where the shares of the Company are | fereignlaws;administrativeregulations—and-the
listed, or those resulting from decisions made by | Hstingrules-of the place-where-the shares-of-the
domestic or foreign regulatory authorities. Compam—aretsted—er—thesepeseldnelrom

The holders of domestic shares of the Company may | autherities:
transfer all or part of their shares to overseas
investors for listing and trading overseas, or convert | The-holders-of-doemestieshares-of-the-Company
all or part of the domestic shares (or other unlisted | may—transfer—all—or—part—oftheir shares—teo
shares) into overseas listed foreign shares for listing | everseas—investors—for—listing—and—trading
and trading on overseas stock exchanges, which | everseas;or-eenvert-all-er part-ef-the-domestie
shall not be deemed to be a proposed variation or | shares—{oer—other—unlisted—shares)-into—overseas
abrogation of the rights conferred on any class of | listedforeign—sharesforlisting—andtradingon
shareholders and no approval by a general meeting | everseas—stoek—exehanges;,—whieh—shall-not-—be

or a class meeting is required.
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Articles before amendments Articles after amendments

Article 102 Article 102

The rights of shareholders of a certain class shall be | Therights-of shareholders-of-a-eertain-elass-shall

deemed to have been changed or abrogated in the
following conditions:

(I)  The increase or decrease in the number of | (—The-inerease-or-deerease-in-the namber-of
shares of such class or the increase or shares—of such class or the increase or

decrease in the number of shares of a class decrease i the number of shares of a class
having voting rights, distribution rights or having-veting rights;-distributionrights-er

other privileges equal or superior to those of otherprivilosesegualorsuperiorto—those
the shares of such class; oftheshareselsuehelass:

(I)  The conversion of all or part of the shares of | (H)—The-eonversion-of-all-orpart-ef-the-shares

such class into shares of another class or the of such-elass-into-shares-of-another-elass-or
conversion of all or part of the shares of theeonversion-of all- or partef the sharesof
another class into shares of such class or the anether—elass—into—shares—ofsuch—elass—or
grant of the rights to such conversion; thegrant-of the rightsto-such-eonversion;

(IIT) The removal or reduction of rights to accrued | (HH)—The—removal—or—reduction—of rights—te
dividends or cumulative dividends attached to aecerted-dividends-or-eamulative-dividends
the shares of such class; attached to-the shares of such elass;

(IV) The reduction or removal of a dividend | V)—Thereduction—orremoval-of a—dividend
preference or property distribution preference preferenee—or—property—distribution

during the liquidation of the Company, sreference—dupring—the Howdaten—ol{he
attached to the shares of such class; Company; attached to the shares ol such
class;

(V) The addition, removal or reduction of share

conversion rights, options, voting rights, | (V)—The—addition;—removal —or—reduetion—of

transfer rights, preemptive rights or rights to share—eonversion—rights;,—eptions;—voting
acquire the securities of the Company rishts;transfer rights; preemptive rights-er
attached to the shares of such class; rights—te—aequire—the——seeurities—of—the
Company attached to the shares of such

(VI) The removal or reduction of rights to receive elass;

amounts payable by the Company in a

particular currency attached to the shares of | (V)—The—remeoval—or—reduction—of rights—te
such class; reeeive-amounts—payable by the Company
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(VII) The creation of a new class of shares with | (VH)—The-ereation-of-anew—elass-of shares-with
voting rights, distribution rights or other votingrightsrdistribution—rights—er-other

privileges equal or superior to those of the privileges-equal-or-superior-to-these-of-the
shares of that class; shares—ofthat-elass:

(VII) The imposition of restrictions or additional | (HH)—Theimpesition-of restrietions-or-additional
restrictions on the transfer of or ownership of restrietions-on-the-transfer-of-or-ownership
the shares of such class; of the shares of such class;

(IX) The issuance of rights to subscribe for, or | dX)—The-issuanee—ofrightste-subseribefor,or
convert into, the shares of such class or eonvert—inte;—theshares—of such—elass—or

another class; another-elass;

(X) The increase in the rights and privileges of | &)— Theinerease-in-therights-and privilegesof
the shares of another class; the-shares-of-another—elass:

(XI) A restructuring proposal of the Company that | XBD—A-restrueturingproposal-of the-Company

causes shareholders of different classes to that—causes shareholders —of different
bear liability to different extents during the elasses—te-bear-liabilityto-different-extents
restructuring; during-the restrueturing:

(XII) Any amendment to or repeal of the provisions | (XH)-Any—amendment—to—or—repeal—of—the
of this section. provisions-of-thisseetion:

Article 103 Artiele 103

Shareholders of the affected class, whether or not | Shareholders-ofthe-affected-elass;whether-ornot
having the right to vote at the general meeting, shall | having-the right-te-vete-at-the general-meeting;
have the rights to vote at class meetings in respect | shall-have-the rights-te-vete-at-class-meetings-in
of matters referred to in items (II) to (VIII) and (XI) | respeet—of—matters—referred—to—in—items—(H—te
to (XI) of Article 101, except that interested | (VHD-and-XHte-(XH)-efArtiele 101;exeeptthat
shareholders do not have rights to vote at class | interestedshareholders-do-nothaverightsto-vote
meetings. at-elass-meetings:
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The term “interested shareholders” referred to in the
preceding paragraph shall have the following
meanings:

(I)  If the Company has made a repurchase offer
to all shareholders in the same proportion or
has repurchased its own shares through open
market transactions on a stock exchange in
accordance with Article 28 of these Articles
of Association, the controlling shareholders
as defined in Chapter 18 of these Articles of

shall be the

Association “Interested

shareholders™;
(I) If the Company has repurchased its own
shares by an off-market agreement outside of
a stock exchange in accordance with Article
28 of these Articles of Association, holders of
shares in relation to such agreement shall be
the “interested shareholders”;

Under of the
Company, shareholders who will bear liability

(1D a restructuring proposal
in a proportion smaller than that of the
liability borne by other shareholders of the
same class, or shareholders who have an
interest different from the interest of other
shareholders of the same class shall be the
“interested shareholders”.

| " b shall e followi
Heaings:

shareholders™s
"

Article 104

Resolutions of a class meeting may be passed only
by shareholders attending the class meeting who
represent more than two-thirds (2/3) of the voting

rights in accordance with Article 102.
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Article 105 Artiele 105

When the Company is to hold a class meeting, the | Whenthe-Company-isto-helda-classmeeting;the
period of issuing a written notice shall be the same | peried—ef-issuing—a—written—neotice—shall-hethe
as the period of issuing a written notice of a | same-as-theperiod-of-issuing-a-writtennoticeof
non-class meeting to be convened together with | anen-elassmeetingtobeeonvened-togetherwith
such class meeting, and the provisions of Article 72 | sueh-elass-meeting;—and-the provisions-of Artiele
of these Articles of Association shall apply. R2-of-these Artieles-of Associationshall-apply:

Where the listing rules of the place where the shares | Where-thelisting—rules—of-the—place—where—the
of the Company are listed have any specific | shares—of—the—Company—are—listed—have—any
provisions in this regard, such provisions shall | speeifieprovisionsinthisregard;suchprovisions
prevail. shall-prevail:

Article 106 Artiele 106

The notice of the class meeting shall be delivered | Thenotice-of-the-elassmeeting-shall be-delivered
only to the shareholders entitled to voting thereat. | enly—te—the—shareholders—entitled—to—veoting

The procedures of a class meeting shall, to the
extent possible, be identical with the procedures of | The-procedures—of-a—elass—meeting—shall,—to-the
a general meeting. The provisions of these Articles | extent-peossible;be-identical-with-the procedures

of Association in relation to the procedures for the | of—a—general-meeting—The provisions—ofthese
holding of a general meeting shall be applicable to | Artieles—ef—Association—in—relation—to—the

a class meeting. proeeduresfor-the holdingof-a—general- meeting
RRTE! lieabl I ine.
Article 107 Artiele 107

The special procedures for voting in the class | Thespeeial proceduresfor—voting—in—the—elass

meetings shall not apply under the following | meetings—shall-not—apply under—thefollowing
circumstances: eireamstanees:

()  Where the Company issues domestic shares | h—Where-the Company-issues-domestie shares
and overseas listed foreign shares, upon and—overseas—listed—foreign—shares;—upon
approval by way of a special resolution by its approval-by-way-of-a-special resolution-by
shareholders at a general meeting, either its—shareholders—at—a—general —meeting;
separately or concurrently, once every twelve either—separately—or—eoneurrently;,—onee
(12) months and the respective number of everytwelve-d2)-months-and the respeetive
domestic shares and overseas listed foreign number—of domestie shares—and—everseas
shares to be issued is not more than twenty listed—{foreisn—shares—to—be—issued—is—not

per cent (20%) of the same class of shares in more—than—twentyper—eent(20%)ofthe
issue; same-class of shares-in-issue;
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(II)  Where the Company’ s plan to issue domestic
shares and overseas listed foreign shares upon
its establishment is implemented within
fifteen (15) months from the date of approval
by the China

Commission;

Securities  Regulatory

(IIT) Where the holders of domestic shares of the
Company transfer their shares to overseas
investors for listing and trading on overseas
stock exchanges, or convert all or part of the
domestic shares into overseas listed shares for
listing and trading on overseas stock
exchanges upon the approval from securities

regulatory authorities.

H)—Where—the —Company’s—plan—to—issue
! sl 1 listed forei

Article 113

Directors shall be elected or change by the general
meeting with a term of office for three (3) years.
Directors may serve consecutive terms if re-elected,
unless otherwise provided in relevant laws and
regulations and these Articles of Association,

The term of office of a Director shall commence
from the date when such Director takes office, until
the expiry of the term of the Board of Directors.

Written notices of the intention to nominate a
candidate for election as a Director and the
acceptance of nomination by such candidate, shall
be given to the Company no less than seven (7) days
prior to the date of convening the general meeting.

A general meeting may remove a director before
expiry of his/her term of office by an ordinary
resolution subject to compliance with relevant
regulations. Removal of Director shall not prejudice
such Director’s right to claim for compensation
under any contract.

Artiele 13 Article 83

Directors shall be elected or change by the general
shareholders’ meeting with a term of office for
three (3) years. Directors may serve consecutive
terms if re-elected, unless otherwise provided in
relevant laws and regulations and these Articles of
Association,

The term of office of a Director shall commence
from the date when such Director takes office, until
the expiry of the term of the Board of Directors.

Written notices of the intention to nominate a
candidate for election as a Director and the
acceptance of nomination by such candidate, shall
be given to the Company no less than seven (7) days
prior to the date of convening the general
shareholders’ meeting.

A general-shareholders’ meeting may remove a
director before expiry of his/her term of office by an

ordinary resolution subject to compliance with
relevant regulations. Removal of Director shall not
prejudice such Director’s right to claim for
compensation under any contract.
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Article 114

A director shall continue to perform his duties in
accordance with relevant regulations and these
Articles of Association until a duly re-elected
director takes office, if re-election is not conducted
in a timely manner upon the expiry of his term of
office or if the resignation of a director results in the
number of directors being less than the quorum.

A director may resign before the expiration of
his/her term of office. If a Director resigns, such
Director shall tender in writing a letter of
resignation to the Board, and the Board shall
disclose relevant information in a timely manner
and when necessary. Except that the members of
the Board fall below the minimum statutory
requirements due to the resignation of a Director set
out in this Article, the resignation of a Director shall
take effect at the time when the letter of resignation
has been served on the Board, unless a later
effective date of resignation is prescribed in the
letter of resignation. If the resignation of an
independent non-executive director results in the
number of independent non-executive director of
the Board of the Company being less than the
quorum, the resignation of this independent non-
executive director shall be effective only after the
succeeding independent non-executive director has
filled his vacancy.

Any director appointed by the Board to fill a casual
vacancy or as an addition to the Board shall hold
office only until the next annual general meeting of
the Company and shall be eligible for re-election at
the meeting. Without violation of relevant laws and
regulations and the regulatory rules of the place
where the shares of the Company are listed, any
director appointed by the Board to fill a casual
vacancy to the Board shall be elected at the
first general meeting after acceptance of the
appointment.

Artiele 114 Article 84

A director shall continue to perform his duties in
accordance with relevant regulations and these
Articles of Association until a duly re-elected
director takes office, if re-election is not conducted
in a timely manner upon the expiry of his term of
office or if the resignation of a director results in the
number of directors being less than the quorum.

A director may resign before the expiration of
his/her term of office. If a Director resigns, such
Director shall tender in writing a letter of
resignation to the Board, and the Board shall
disclose relevant information in a timely manner
and when necessary. Except that the members of
the Board fall below the minimum statutory
requirements due to the resignation of a Director set
out in this Article, the resignation of a Director shall
take effect at the time when the letter of resignation
has been served on the Board, unless a later
effective date of resignation is prescribed in the
letter of resignation. If the resignation of an
independent non-executive director results in the
number of independent non-executive director of
the Board of the Company being less than the
quorum, the resignation of this independent non-
executive director shall be effective only after the
succeeding independent non-executive director has
filled his vacancy.

Any director appointed by the Board to fill a casual
vacancy or as an addition to the Board shall hold

general

shareholders’ meeting of the Company and shall be

office only until the next annual
eligible for re-election at the meeting. Without
violation of relevant laws and regulations and the
regulatory rules of the place where the shares of the
Company are listed, any director appointed by the
Board to fill a casual vacancy to the Board shall be
elected at the first general-shareholders’ meeting

after acceptance of the appointment.
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Article 116

A Director shall comply with laws, administrative

regulations,  departmental  rules, normative
documents, listing rules of the place where the
Company shares are listed and these Articles of
Association, and shall owe fiduciary duties towards

the Company in the following aspects:

(I)  not to use his/her powers and positions to
receive briberies or other illegal income or
embezzle properties of the Company;

(I)  not to misappropriate assets or funds of the
Company;

(III) not to deposit assets or funds of the Company
in accounts in his/her own name or other
person’s name;

(IV) not to lend funds of the Company to any

persons or provide guarantee to other persons
with assets of the Company without the
approval of a general meeting or the Board, in
violation of the provisions of these Articles of
Association;

Artiele 116 Article 86

A Director shall comply with laws, administrative

regulations,  departmental  rules, normative
documents, listing rules of the place where the
Company shares are listed and these Articles of
Association, and shall owe fiduciary duties towards

the Company in the following aspects:

(I)  not to use his/her powers and positions to
receive briberies or other illegal income or
embezzle properties of the Company;

(II)  not to misappropriate assets or funds of the

Company;

(L) not to deposit assets or funds of the Company

in accounts in his/her own name or other

> .
person S name;

not to lend funds of the Company to any
persons or provide guarantee to other persons
with assets of the Company without the
approval of a general-shareholders’ meeting
or the Board, in violation of the provisions of

these Articles of Association;
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V)

(VD)

(VII)

(IX)

X)

not to enter into any contracts or transactions
with the Company in violation of the
provisions of these Articles of Association or
without the approval of a general meeting;

not to use his/her powers and position to
obtain for himself/herself or others any
business opportunities which should have
been the business opportunities of the
Company or to be engaged or engage others
to engage for himself/herself or others in the
same type of business which the Company is
engaged in without the approval of a general
meeting;

not to encroach the commission generated as
a result of any transaction with the Company;

(VII) not to disclose any secrets of the Company

without any authorization;

not to prejudice the interests of the Company
by using his/her related relationship; not to
disclose any material information that have
not been disclosed; not to gain illegal profit
with inside information; the directors shall
undertake non-competition obligations after
termination of their employment under the
agreement with the Company;

to safeguard the interest of the Company and
the shareholders as a whole and not to pursue
interest for de facto controller, shareholders,
employees or themselves or other third party
in a manner that cause any damage to the
interest of the Company nor prejudice the
interests of the Company by using his/her
related relationship;

(VD)

(VIT)

not to enter into any contracts or transactions
with the Company in violation of the
provisions of these Articles of Association or

without the approval of a general
shareholders’ meeting;

not to use his/her powers and position to
obtain for himself/herself or others any
business opportunities which should have
been the business opportunities of the
Company or to be engaged or engage others
to engage for himself/herself or others in the
same type of business which the Company is
engaged in without the approval of a general
shareholders’ meeting;

not to encroach the commission generated as
a result of any transaction with the Company;

(VII) not to disclose any secrets of the Company

(IX)

X)

without any authorization;

not to prejudice the interests of the Company
by using his/her related relationship; not to
disclose any material information that have
not been disclosed; not to gain illegal profit
with inside information; the directors shall
undertake non-competition obligations after
termination of their employment under the
agreement with the Company;

to safeguard the interest of the Company and
the shareholders as a whole and not to pursue
interest for de facto controller, shareholders,
employees or themselves or other third party
in a manner that cause any damage to the
interest of the Company nor prejudice the
interests of the Company by using his/her
related relationship;
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(XI) to comply with other duties of loyalty
under the laws, administrative regulations,
departmental rules, normative documents, the
listing rules of the places where the shares of
the Company are listed and these Articles of
Association.

Any income obtained by a Director in violation of
the above provisions shall be attributable to the
Companys; if the Company suffers any losses, such
Director shall be liable to compensate.

(XI) to comply with other duties of loyalty
under the laws, administrative regulations,
departmental rules, normative documents, the
listing rules of the places where the shares of
the Company are listed and these Articles of
Association.

Any income obtained by a Director in violation of
the above provisions shall be attributable to the
Companys; if the Company suffers any losses, such
Director shall be liable to compensate.

Article 119

If a Director fails to attend any two (2) consecutive
Board meetings in person or by appointing other
Directors to attend such meetings on his/her behalf,
such Director shall be deemed incapable of
performing his/her duties, and the Board of
Directors shall make recommendation to a general
meeting for replacement.

Artiele 119 Article 89

If a Director fails to attend any two (2) consecutive
Board meetings in person or by appointing other
Directors to attend such meetings on his/her behalf,
such Director shall be deemed incapable of
performing his/her duties, and the Board of
Directors shall make recommendation to a general
shareholders’ meeting for replacement.

Article 124

The Independent non-executive Director shall have
the following powers in addition to those powers
conferred upon him/her by the Company Law and
other relevant laws, administrative regulations,
departmental rules, normative documents, listing
rules of the place where the Company shares are
listed and these Articles of Association:

(I)  to propose the convening of extraordinary
general meetings. If the Board refuses to do
so, he/she may propose to the Supervisor
Committee to convene extraordinary general
meetings;

(D)

to propose to convene Board meetings;

Artiele 124 Article 94

The Independent non-executive Director shall have
exereise the following powers-in-addition-te-these

powers-conferred-upon-himther by-the-Company

(I)  to propose the convening of extraordinary
general—shareholders’ meetings. If the
Board refuses to do so, he/she may
propose to the Supervisor Committee to
convene extraordinary general-shareholders’
meetings;

(IT)

to propose to convene Board meetings;
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(III) to engage auditing firms or consultancy firms
necessary for performing duties;

(IV) to offer independent opinions on matters
related to the remuneration plans, incentive
scheme and so forth for the Company’s
Directors and senior management members;
(V) to offer his/her independent opinions on
the material connected transactions (as
determined according to the criteria issued by
the regulatory authorities in the place(s) of
listing from time to time);

(VD) publicly solicit proxies from shareholders
before general meetings.

The Company shall ensure that Independent non-
executive Directors will enjoy the same right to
information as other Directors.

(III) to engage auditing firms or consultancy firms
necessary for performing duties;

(IV) to offer independent opinions on matters

related to the remuneration plans, incentive

scheme and so forth for the Company’s

Directors and senior management members;

to offer his/her independent opinions on
the material connected transactions (as
determined according to the criteria issued by
the regulatory authorities in the place(s) of
listing from time to time);

(VD) publicly solicit proxies from shareholders
before general-shareholders’ meetings:;

(VII) other powers as specified under the laws,
administrative regulations, the rules of the
CSRC, and the Hong Kong Listing Rules.

The exercise of the above powers in items (I) to
(III) by an independent non-executive director is
subject to the consent of a majority of all
independent non-executive directors.

The Company shall ensure that Independent non-
executive Directors will enjoy the same right to
information as other Directors.

Article 125

The Company shall have a Board which shall be
accountable to the general meeting. The Board
consists of 6-15 Directors, and the number of
independent non-executive Directors shall be no
less than three (3) and shall account for no less than
one-third (1/3) of the total number of members of
the Board.

Artiele 125 Article 95

The Company shall have a Board which shall be
accountable to the general-shareholders’ meeting.
The Board consists of 6-15 Directors, and the
number of independent non-executive Directors
shall be no less than three (3) and shall account for
no less than one-third (1/3) of the total number of
members of the Board.
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A director may be the general manager or other
senior management officer concurrently, provided
that the number of directors who serve as general
manager or other senior management officers
concurrently and director representatives of the
employees shall not exceed one half (1/2) of the
number of directors of the Company.

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

An independent non-executive director shall have a
term of office of three (3) years and maybe
re-elected for a maximum period of not more than
nine (9) years (if more than nine (9) years, such
independent non-executive director’s re- election
shall be approved by the shareholders by means of
separate resolution), unless the term of office of the
independent non-executive director is otherwise
stipulated by the relevant laws and regulations and
listing rules of the stock exchange where the shares
of the Company is listed.

A director may be the general manager or other
senior management officer concurrently, provided
that the number of directors who serve as general
manager or other senior management officers
concurrently and director representatives of the
employees shall not exceed one half (1/2) of the
number of directors of the Company.

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

An independent non-executive director shall have a
term of office of three (3) years and maybe
re-elected for a maximum period of not more than
nine (9) years (if more than nine (9) years, such
independent non-executive director’s re- election
shall be approved by the shareholders by means of
separate resolution), unless the term of office of the
independent non-executive director is otherwise
stipulated by the relevant laws and regulations and
listing rules of the stock exchange where the shares
of the Company is listed.

Article 126

The Board shall be accountable to the general
meeting and shall exercise the following powers and
duties:

(I)  to convene a general meeting and report its
work to such meeting;

(I) to implement resolutions of a general
meeting;
(II) to decide on the operation plans and

investment schemes of the Company and
formulate development strategies of the
Company;

Artiele 126 Article 96

The Board shall be accountable to the general
shareholders’ meeting and shall exercise the
following powers and duties:

(I)  to convene a general-shareholders’ meeting
and report its work to such meeting;

(I) to implement resolutions of a general

shareholders’ meeting;

(III) to decide on the operation plans and,

investment schemes ef—the—Cempany and
formulate development strategies of the

Company;
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Iv)

V)

(VD)

(VII)

(IX)

X)

(XD)

to prepare the draft annual budget and final
accounts of the Company;

to prepare the profit distribution plan and the
loss recovery plan of the Company;

to prepare the plan for the Company to
increase or reduce its registered capital,
issuance of bonds and other securities and
other listing plans;

to prepare plans of the Company with respect
to mergers, divisions, dissolution or changes
of the form of the Company;

(VII) to prepare plans of the Company with respect

to material acquisitions and acquisition of the
Company’s shares;

to decide on the establishment of internal
organizations;

to appoint or remove the general manager and
secretary to the Board of the Company; to
appoint or remove the deputy general
manager, chief accountant, general counsel,
marketing  director and  other
management members nominated by the
general  manager, and decide on
remunerations and rewards and punishments
thereof;

senior

to determine the composition of special

committees under the Board, and the
chairman (convener) of each special
committee;

(Iv)

V)

(VD)

(VIT)

to prepare the draft annual budget and final
accounts of the Company;

to prepare the profit distribution plan and the
loss recovery plan of the Company;

to prepare the plan for the Company to
increase or reduce its registered capital,
issuance of bonds and other securities and
other listing plans;

to prepare plans of the Company with respect
to mergers, divisions, dissolution or changes
of the form of the Company;

(VIII) to prepare plans of the Company with respect

(IX)

X)

to material acquisitions and acquisition of the
Company’s shares;

to decide on the establishment of internal
organizations;

to appoint or remove the general manager and
secretary to the Board of the Company and
decide on remunerations and rewards and
punishments thereof; to appoint or remove
the deputy general manager, chief accountant,
general counsel, marketing—direeter—and
other senior management members nominated
by the general manager, and decide on
remunerations and rewards and punishments
thereof;

to determine the composition of special
committees under the Board, and the
chairman (convener) of each special
committee;
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(XII) to establish a basic management system of the
Company;

(XII) to prepare plans to amend the Articles of
Association;

(XIV) to propose to the general meeting with respect
to the engagement or replacement of the audit
firm of the Company;

(XV) to receive the work report of the general
manager of the Company and examine such
work;

(XVI) to manage the disclosure of information by
the Company in accordance with laws and
regulations, listing rules of the places where
the shares of the Company are listed and the
Company’s internal rules and regulations;

(XVII) to determine the investment, acquisition or
disposal of assets, financing, connected
transactions and other matters that need to be
decided on by the Board in accordance with
the provisions of laws, regulations and listing
rules of the places where the shares of the
Company are listed;

(XVII) to determine other material matters of the
Company, except for the matters to be
resolved at the general meeting in accordance
with the Company Law and these Articles of
Association;

(XIX) to exercise any other duties and powers
specified in relevant laws, administrative
regulations, departmental rules, normative
documents, listing rules of the places where
the Company is listed or the Articles of
Association.

(XII) to establish a basic management system of the
Company;

(XII) to prepare plans to amend the Articles of
Association;

(XIV) to propose to the general—shareholders’
meeting with respect to the engagement or
replacement of the audit firm of the
Company;

(XV) to receive the work report of the general
manager of the Company and examine such
work;

(XVI) to manage the disclosure of information by
the Company in accordance with laws and
regulations, listing rules of the places where
the shares of the Company are listed and the
Company’s internal rules and regulations;

(XVI[)to determine the external investment,
acquisition or disposal of assets, pledge
over assets, external guarantees, entrusted
asset management finaneing, connected
transactions, external donations, and other
matters that need to be decided on by the
Board within the authorization by the
shareholders’ meeting in—aeeordanee—with

P : .
B - les-of the ol lg hesl
of-the-Company-aretisted;

(XVIII) to determine other material matters of the
Company, except for the matters to be
resolved at the general—shareholders’
meeting in accordance with the Company
Law and these Articles of Association;

(XIX) to exercise any other duties and powers
specified in relevant laws, administrative
regulations, departmental rules, normative
documents, listing rules of the places where
the shares of the Company is listed or the
Articles of Association.
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Except for the Board resolutions in respect of the
matters specified in clauses (VI), (VII) and (XIII)
above which shall be passed by not less than
two-thirds (2/3) of the Directors, the Board
resolutions in respect of all other matters may be
passed by the affirmative vote of a simple majority
of the Directors.

For the above matters of duties and powers
exercised by the Board which is beyond the scope of
authorization of the general meeting or any
transaction or arrangement of the Company which
shall be considered and approved by a general
meeting according to listing rules of the places
where the shares of the Company are listed, shall be
submitted to the general meeting for consideration
and approval.

The Board shall also be responsible for the
following matters:

(I)  to develop, review and improve the system
and status of corporate governance of the

Company;
(I) to review and supervise training and
continuous professional development of

directors and senior management;

(IMT) to review and supervise the systems
established by the Company in accordance
with the laws and relevant rules by the
securities regulatory authorities of the places
where the shares of the Company are listed
and the relevant compliance as well as the
relevant disclosure;

(IV) to develop, review and monitor the code of

conduct and compliance manual applicable to

employees and directors of the Company.

These functions for the purpose of corporate
governance shall be performed by the Board, while
the Board may also delegate its duties to one or
more special committees under the Board.

Except for the Board resolutions in respect of the
matters specified in clauses (VI), (VII) and (XIII)
above which shall be passed by not less than
two-thirds (2/3) of the Directors, the Board
resolutions in respect of all other matters may be
passed by the affirmative vote of a simple majority
of the Directors.

For the above matters of duties and powers
exercised by the Board which is beyond the scope of
authorization of the general-shareholders’ meeting
or any transaction or arrangement of the Company

which shall be considered and approved by a
general-shareholders’ meeting according to listing
rules of the places where the shares of the Company
are listed, shall be submitted to the general
shareholders’ meeting for consideration and
approval.

The Board shall also be responsible for the
following matters:

() to develop, review and improve the system
and status of corporate governance of the

Company;
(I) to review and supervise training and
continuous professional development of

directors and senior management;

() to review and supervise the systems
established by the Company in accordance
with the laws and relevant rules by the
securities regulatory authorities of the places
where the shares of the Company are listed
and the relevant compliance as well as the
relevant disclosure;

(IV) to develop, review and monitor the code of

conduct and compliance manual applicable to

employees and directors of the Company.

These functions for the purpose of corporate
governance shall be performed by the Board, while
the Board may also delegate its duties to one or
more special committees under the Board.

— 1I1-84 —




APPENDIX III

DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

Article 127

In cases where the expected value of fixed assets
proposed for disposal by the Board, when
aggregated with value of fixed assets disposed
within four (4) months before the proposed
disposal, exceeds thirty-three per cent (33%) of the
fixed assets value set out in the latest balance sheet
approved by the general meetings, the Board shall
not dispose of or consent to dispose of such fixed
assets without prior approval by the general
meeting.

The term “fixed assets disposal” referred to in this
Article includes transferring certain interests in
assets, but excludes provision of guarantees with
fixed assets.

The validity of transactions regarding fixed assets
disposal by the Company shall not be affected due
to a violation of the first paragraph of this Article.

ffeeted-d olationof the fi !

Article 128

The Board shall formulate the rules of procedures
for the Board of Directors to ensure the
implementation of the resolutions of the general
meeting, improve the efficiency of work and ensure
scientific decision-making. The rules of procedures
for the Board of Directors shall be appended to
these Articles of Association. It shall be formulated
by the Board and approved by the general meeting.

Artiele 128 Article 97

The Board shall formulate the rules of procedures
for the Board of Directors to ensure the
implementation of the resolutions of the general
shareholders’ meeting, improve the efficiency of
work and ensure scientific decision-making. The
rules of procedures for the Board of Directors shall
be appended to these Articles of Association. It shall
be formulated by the Board and approved by the
general-shareholders’ meeting.

Article 130

The chairman shall exercise the following functions
and powers:

(I)  to preside over general meetings and to

convene and preside over Board meetings;
(Il)  to procure and check the implementation of
resolution of the Board;

Artiele 130 Article 99

The chairman shall exercise the following functions
and powers:

()  to preside over general—shareholders’
meetings and to convene and preside over
Board meetings;

(D

to procure and check the implementation of
resolution of the Board,;
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(IIT) to sign on securities issued by the Company;

(IV) other functions and powers authorized by the
Board;

(V) other functions and powers stipulated in the

laws, administrative regulations, departmental

rules, normative documents, listing rules of the

places where the shares of the Company are

listed and these Articles of Association.

(III) to sign on securities issued by the Company;

(IV) other functions and powers authorized by the
Board;

(V) other functions and powers stipulated in the

laws, administrative regulations, departmental

rules, normative documents, listing rules of the

places where the shares of the Company are

listed and these Articles of Association.

Article 137

When a Director is related to companies which are
the subject of a resolution to be decided at a Board
meeting, the related Director shall not vote on that
resolution, and shall not vote on behalf of other
Directors. Such Board meeting can be held if more
than one half of the non-related Directors attend.
Resolutions made by the Board meeting shall be
passed by more than one half of the non-related
Directors, provided that for matters which are
required to be approved by voting by two-thirds or
more of the Directors solutions shall be approved by
voting by two-third or more of the non-related
Directors. If less than three (3) non-related
Directors attend the Board meeting, the matter shall
be submitted to the general meeting for
consideration.

Artiele 137 Article 106

When a Director is related to companies which are
the subject of a resolution to be decided at a Board
meeting, the related Director shall not vote on that
resolution, and shall not vote on behalf of other
Directors. Such Board meeting can be held if more
than one half of the non-related Directors attend.
Resolutions made by the Board meeting shall be
passed by more than one half of the non-related
Directors, provided that for matters which are
required to be approved by voting by two-thirds or
more of the Directors solutions shall be approved by
voting by two-third or more of the non-related
Directors. If less than three (3) non-related
Directors attend the Board meeting, the matter shall
be submitted to the general-shareholders’ meeting
for consideration.

Article 140

All directors shall be notified of all material matters
to be resolved at the Board meeting at the time
required by the Articles of Association and be
provided with sufficient information strictly in
accordance with the procedures as stipulated.
Directors may request supplementary information.
When at least one-fourth (1/4) of directors or at
least two (2) independent non-executive directors
consider the information provided is incomplete, the
argument is not sufficient or where an informed
judgment cannot be made due to other reasons, they
may jointly propose to postpone the Board meeting
or to postpone the discussion of certain matters. The
Board shall accept such proposal.

Artiele 140 Article 109

All directors shall be notified of all material matters
to be resolved at the Board meeting at the time
required by the Articles of Association and be
provided with sufficient information strictly in
accordance with the procedures as stipulated.
Directors may request supplementary information.
When at least one-fourth (1/4) of directors or at
least two (2) independent non-executive directors
consider the information provided is incomplete, the
argument is not sufficient or where an informed
judgment cannot be made due to other reasons, they
may jointly propose to postpone the Board meeting
or to postpone the discussion of certain matters. The
Board shall accept such proposal.
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@

(I1)

(1)

Article 145

The secretary of the board of directors shall be a
natural person with the necessary professional
knowledge and experience, and shall be appointed
or dismissed by the Board. The main duties of the
secretary of the Board are:

to guarantee that the Company has complete
organizational documents and records; to
keep and manage shareholders’ information;
to assist the directors in addressing the

routine tasks of the Board;

to organize and arrange for the Board
meetings and general meetings, to prepare
meeting materials, to handle relevant meeting
affairs, to be responsible for keeping minutes
of the meetings and to ensure their accuracy,
to keep meeting documents and minutes and
to take initiative to keep abreast of the
implementation of relevant resolutions. Any
the

implementation shall be reported to the Board

important issues occurring during

with suggestions proposed,;

as the contact person between the Company
and the securities regulatory authorities, to be
responsible for preparation and timely
submission of the documents as required to
the regulatory authorities, and to accept any
task from the regulatory authorities and

organize the implementation thereof;

Artiele 145 Article 114

The secretary of the board of directors shall be a

natural person with the necessary professional

knowledge and experience, and shall be appointed

or dismissed by the Board. The main duties of the

secretary of the Board are:

@

(II)

(I

to guarantee that the Company has complete
organizational documents and records; to
keep and manage shareholders’ information;
to assist the directors in addressing the

routine tasks of the Board;

to organize and arrange for the Board
general—shareholders’
meetings, to prepare meeting materials, to
handle to be

responsible for keeping minutes of the

meetings  and

relevant meeting affairs,

meetings and to ensure their accuracy, to keep
meeting documents and minutes and to take

initiative to keep abreast of the
implementation of relevant resolutions. Any
important issues occurring during the

implementation shall be reported to the Board
with suggestions proposed;

as the contact person between the Company
and the securities regulatory authorities, to be
responsible for preparation and timely
submission of the documents as required to
the regulatory authorities, and to accept any
task from the regulatory authorities and

organize the implementation thereof;
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(IV) to be responsible for coordinating and
organizing information disclosure of the
Company, to establish and improve the
information disclosure system, to participate
in all meetings of the Company involving
information disclosure, and to keep informed
of the material operational decisions and
relevant information of the Company in a
timely manner;

(V) to ensure the proper establishment of the

register of members of the Company, and to

ensure timely access to the relevant records
and documents by the individuals who are
entitled to access such information;

(VD) to perform other duties and powers as

conferred by the Board, as well as other

duties and powers as required by laws and
regulations and the stock exchange of the
place which the Company’s shares are listed.

(IV) to be responsible for coordinating and
organizing information disclosure of the
Company, to establish and improve the
information disclosure system, to participate
in all meetings of the Company involving
information disclosure, and to keep informed
of the material operational decisions and
relevant information of the Company in a
timely manner;

(V) to ensure the proper establishment of the

register of members of the Company, and to

ensure timely access to the relevant records
and documents by the individuals who are
entitled to access such information;

(VI) to perform other duties and powers as

conferred by the Board, as well as other

duties and powers as required by laws and
regulations and the stock exchange of the
place which the Company’s shares are listed.

Article 151

The Company shall have one (1) general manager
and several deputy general managers in light of
requirements in its operation, one (1) secretary to
the Board of Directors, one (1) chief accountant,
one (1) general counsel and one (1) marketing
director. A director may serve as general manager or
other senior management officers concurrently. The
general manager and other senior management shall
be hired and dismissed by the Board.

Artiele 151 Article 120

The Company shall have one (1) general manager
and several deputy general managers in light of
requirements in its operation, one (1) secretary to
the Board of Directors, one (1) chief accountant,

and one (1) general counsel and-ene-{H-marketing

direetor. A director may serve as general manager

or other senior management officers concurrently.
The general manager and other senior management
shall be hired and dismissed by the Board.
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General manager, deputy general manager, secretary
to the Board of Directors, chief accountant, general
counsel and marketing director of the Company
shall be members of senior management.

Deputy general manager, chief accountant, general
counsel and marketing director shall be nominated
by the general manager and appointed or dismissed
by the Board of Directors. Deputy general manager,
chief accountant, general counsel and marketing
director may resign before the expiration of their
respective term of service.

General manager, deputy general manager, secretary
to the Board of Directors, chief accountant, and

general counsel and—marketing—direeter—of the

Company shall be members of senior management.

Deputy general manager, chief accountant, and

general counsel and-marketing—direeter—shall be

nominated by the general manager and appointed or

dismissed by the Board of Directors. Deputy general
manager, chief accountant, and general counsel and
marketing—direeter—may

expiration of their respective term of service.

resign before the

Article 152

A person who holds an office other than that of the

Director or Supervisor in the controlling
shareholder or beneficial controller of the Company
shall not act as a senior management of the

Company.

Artiele 152 Article 121

A person who holds an office other than that of the

Director or Supervisor in the controlling
shareholder or beneficial controller of the Company
shall not act as a senior management of the

Company.

Senior management of the Company shall only be

remunerated by the Company, instead of being

remunerated by the controlling shareholder.

Article 155

The general manager shall report to the Board of

Directors and have the following duties and powers:

(I)  to be in charge of the Company’s operation
and management, to organise and implement
the resolutions of the Board and to report his
work to the Board;

Artiele 155 Article 124

The general manager shall report to the Board of

Directors and have the following duties and powers:

(I)  to be in charge of the Company’s operation
and management, to organise and implement
the resolutions of the Board and to report his
work to the Board;
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(I) to organise and implement the Company’s
annual operation plan and investment plans;

(III) to prepare the plan for the setup of internal
management of the Company;

(IV) to establish the basic management system of
the Company;

(V) to formulate the Company’s specific rules;

(VD) to propose to the Board to appoint or dismiss

the deputy manager, chief accountant, general
counsel and marketing director;

(VII) To propose to the Board to appoint or dismiss
than
appointment or termination shall be decided
by the Board,

the officers other those whose

(VII) Other powers granted by these Articles of
Association or the Board.

The general manager of the Company may attend
the Board meeting. The general manager who is not
a director has no right to vote at the board meetings.

(IT)

to organise and implement the Company’s
annual operation plan and investment plans;
(III) to prepare the plan for the setup of internal
management of the Company;

(IV) to establish the basic management system of
the Company;

(V) to formulate the Company’s specific rules;

(VD) to propose to the Board to appoint or dismiss
the deputy manager, chief accountant, and

general counsel and-marketing-direetor;

(VII) Fto prepese-to-the Board decide to appoint

or dismiss the officers other than those whose

appointment or termination shall be decided
by the Board;

(VIII) Gother powers granted by these Articles of
Association or the Board.

The general manager of the Company may attend
the Board meeting. The general manager who is not
a director has no right to vote at the board meetings.
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Article 163

The Company shall have a Supervisory Committee.
The Supervisory Committee shall be comprised of
three (3) Supervisors. The proportion of Employee
Representative Supervisors shall not be less than
third (1/3). Shareholder
Supervisors shall be elected and dismissed by the

one Representative

general meetings. Employee
shall be

representative meetings, employee meetings or

Representative

Supervisors elected by employee

other forms of democratic elections.

The Supervisory Committee shall have one (1)
chairman, which shall be appointed or dismissed by
the votes of two thirds (2/3) (two thirds inclusive) or
more of the members of the Supervisory Committee.

Artiele 163 Article 132

The Company shall have a Supervisory Committee.
The Supervisory Committee shall be comprised of
three (3) Supervisors. The proportion of Employee
Representative Supervisors shall not be less than
third (1/3). Shareholder
Supervisors shall be elected and dismissed by the

general—shareholders’

Representative Supervisors shall be elected by

one Representative

meetings.  Employee

employee representative meetings, employee

meetings or other forms of democratic elections.

The Supervisory Committee shall have one (1)
chairman, which shall be appointed or dismissed by

the votes ol-two-thirds (2/3) (two-thirds-inclusive)

er-meore a simple majority of the members of the

Supervisory Committee.

Article 164

The Supervisory Committee shall report to the
general meetings. The Supervisory Committee shall

exercise the following duties and powers:

(I)  to review the financial position of the
Company;
(Il)  to supervise the performance of Directors and
senior management members of their duties to
the Company, and propose dismissal of
Directors and senior management members
that have violated the laws, administrative
regulations, these Articles of Association or

the resolutions of the general meetings;

Artiele 164 Article 133

The Supervisory Committee shall report to the
general-shareholders’ meetings. The Supervisory
Committee shall exercise the following duties and

powers:

(I) to review the financial position of the
Company;
(Il)  to supervise the performance of Directors and
senior management members of their duties to
the Company, and propose dismissal of
Directors and senior management members
that have violated the laws, administrative
regulations, these Articles of Association or
the resolutions of the general-shareholders’
meetings;
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(II) to demand rectification by Directors and
senior management members when the acts of
such persons are prejudicial to the Company’s
interest and, if necessary, report to the general

national

meeting or relevant competent

authorities;
(IV) to propose the convening of an extraordinary
general meeting, and to convene and preside
over the general meeting when the Board fails
to perform such duties as specified by the
Company Law;
(V) to propose the convening of an extraordinary
Board meeting;

(VI) to put forward proposals to general meetings;

(VID) to initiate litigations against Directors and
senior management members in accordance
with provisions of the Company Law;

(VIII) to review financial information such as
financial reports, business reports, and profit
distribution plans as proposed by the Board to
the general meetings, and to engage certified
public accountants and practicing auditors in
the name of the Company to assist with
further examination if there are any queries;

(IX) other duties and powers conferred by the laws,

administrative regulations, departmental rules,

normative documents, listing rules of the place
where the Company is listed and these Articles
of Association.

(II) to demand rectification by Directors and
senior management members when the acts of
such persons are prejudicial to the Company’s
interest and;—ifneeessary,—report—to—the

! . ! conal
herities:

(IV) to propose the convening of an extraordinary
general—shareholders’ meeting, and to
convene and preside over the general

shareholders’ meeting when the Board fails

to perform such duties as specified by the
Company Law;
(V) to propose the convening of an extraordinary
Board meeting;
(VI) to put
shareholders’ meetings;

forward proposals

to general

(VID) to initiate litigations against Directors and
senior management members in accordance
with provisions of the Company Law;

(VIII) to review financial information such as
profit distribution plans as proposed by the
Board to the general-shareholders’ meetings,
and to engage certified public accountants

and practicing auditors in the name of the
Company to assist with further examination if
there are any queries;
(IX) other duties and powers conferred by the laws,
administrative regulations, departmental rules,
normative documents, listing rules of the place
where the shares of the Company is are listed
and these Articles of Association.
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Article 166

The meeting of the Supervisory Committee shall
vote by way of disclosed ballot, written resolution
or other means of voting approved by the regulatory
Any made by

teleconference, facsimile or other

authority. resolution video-
conference,
communication equipment in the meeting of the
Supervisory Committee shall be signed by the

voting Supervisors.

Voting procedures: A meeting of the Supervisory
Committee shall be attended by more than one half
of the Supervisors. Each Supervisor has one vote.
Voting shall be conducted by disclosed ballot.
shall the
Supervisory Committee in person. In the event a

Supervisors attend meetings of
Supervisor is unable to attend the meeting for any
reason, he/she may authorize another Supervisor in
writing to attend the meeting on his/her behalf. Such
power of attorney shall specify the scope of
authorization. A supervisor may cast an affirmative,
an opposing or an abstention vote. Each attending
supervisor shall indicate his 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, and such supervisor shall be regarded as
having abstained from voting if he refuses to vote
again. 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.

The resolutions of the Supervisory Committee shall
be passed by over two-third (2/3) (inclusive) of the
members of the Supervisory Committee by voting.

Artiele 166 Article 135

The meeting of the Supervisory Committee shall
vote by way of disclosed ballot, written resolution
or other means of voting approved by the regulatory
authority.  Any made by
conference, facsimile or other

resolution video-
teleconference,
communication equipment in the meeting of the
Supervisory Committee shall be signed by the

voting Supervisors.

Voting procedures: A meeting of the Supervisory
Committee shall be attended by more than one half
of the Supervisors. Each Supervisor has one vote.
Voting shall be conducted by disclosed ballot.
shall
Supervisory Committee in person. In the event a

Supervisors attend meetings of the
Supervisor is unable to attend the meeting for any
reason, he/she may authorize another Supervisor in
writing to attend the meeting on his/her behalf. Such
power of attorney shall specify the scope of
authorization. A supervisor may cast an affirmative,
an opposing or an abstention vote. Each attending
supervisor shall indicate his 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, and such supervisor shall be regarded as
having abstained from voting if he refuses to vote
again. 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.

The resolutions of the Supervisory Committee shall

be passed by ever—twe-third(2/3)(inelusive) a
simple majority of the-all the-members—of-the

Supervisery-Committee-Supervisors by voting.
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Article 168

The Supervisory Committee shall formulate rules of
procedures for the meetings of the Supervisory
Committee, specifying the method for discussion
and voting procedures of meetings, in order to
ensure the efficient work and scientific decision
making of the Supervisory Committee. The rules of
procedures for the meetings of the Supervisory
Committee shall be attached as an annex to the
Articles of Association, formulated by the
Supervisory Committee and approved at the general
meeting of the Company.

Artiele 168 Article 137

The Supervisory Committee shall formulate rules of
procedures for the meetings of the Supervisory
Committee, specifying the method for discussion
and voting procedures of meetings, in order to
ensure the efficient work and scientific decision
making of the Supervisory Committee. The rules of
procedures for the meetings of the Supervisory
Committee shall be attached as an annex to the
Articles of Association, formulated by the
Supervisory Committee and approved at the general
shareholders’ meeting of the Company.

Article 173

Apart from the qualifications specified in other
provisions of these Articles of Association, a person
may not serve as a Director, supervisor or any other
senior management member of the Company if any
of the following circumstances apply:

(I)  a person without capacity or with restricted
capacity for civil acts;

(I) a person who has committed an offence of
corruption, bribery, infringement of property,
misappropriation of property or sabotaging
the social economic order and has been
punished because of committing such
criminal offence; or who has been deprived of
his political rights, in each case where less
than five (5) years have elapsed since the date
of completion of the implementation of such
punishment or deprivation;

(IIT) a person who is a former director, factory
manager or manager of a company or
enterprise which has entered into insolvent
liquidation and is personally liable for the
insolvency of such company or enterprise,
where less than three (3) years have elapsed
since the date of completion of the insolvency
and liquidation of the company or enterprise;

Artiele 173-Article 142

Apart from the qualifications specified in other
provisions of these Articles of Association, a person
may not serve as a Director, supervisor or any other
senior management member of the Company if any
of the following circumstances apply:

(I)  a person without capacity or with restricted
capacity for civil acts;

(I) a person who has committed an offence of
corruption, bribery, infringement of property,
misappropriation of property or sabotaging
the socialist economic order and has been
punished because of committing such
criminal offence; or who has been deprived of
his political rights, in each case where less
than five (5) years have elapsed since the date
of completion of the implementation of such
punishment or deprivation, or who has been
sentenced to probation and a period of two
(2) years have not elapsed since the date of
expiration of the probation period;

(IIT) a person who is a former director, factory
manager or manager of a company or
enterprise which has entered into insolvent
liquidation and is personally liable for the
insolvency of such company or enterprise,
where less than three (3) years have elapsed
since the date of completion of the insolvency

and liquidation of the company or enterprise;
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(IV) a person who is a former legal representative
of a company or enterprise that had its
business license revoked due to a violation of
the law and who incurred personal liability,
where less than three (3) years has elapsed
since the date of the revocation of the
business license;

(V) aperson who has a relatively large amount of
debts due and outstanding;
(VI) a person who is under criminal investigation

or prosecution by a judicial organization for
violation of the criminal law where said
investigation or prosecution is not yet
concluded;

(VII) a person who is not eligible for enterprise
leadership under the law and administrative
regulations;

(VIII) non-natural person;

(IX) a person convicted of the contravention of
provisions of relevant securities regulations
by a relevant competent authority, and such
conviction involves a finding that he/she has
acted fraudulently or dishonestly, where less
than five (5) years has elapsed since the date
of the conviction;

(X) other circumstances prescribed by the law,

administrative  regulations,  departmental
regulations, normative documents or rules of
security regulators in the territory where the

Company’s shares are listed.

(IV) a person who is a former legal representative
of a company or enterprise that had its
business license revoked or ordered to be

closed due to a violation of the law and who
incurred personal liability, where less than
three (3) years has elapsed since the date of
the revocation of the business license or

closure by order;

a person who has a relatively large amount of
debts due and outstanding and listed by the
People’s Court as a dishonest person;

(VD) other circumstances prescribed by the law,
administrative
regulations, normative documents or rules of
security regulators in the territory where the

regulations,  departmental

Company’s shares are listed.
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Where the Company elects, appoints or employs its
Directors, Supervisors, General Managers or other
senior management members in violation of the
provisions of the preceding paragraph, such
election, appointment or employment shall be
invalid. Where, during his/her term of office, a
Director, Supervisor, General Manager or other
senior management member is found to be a person
as specified in the preceding paragraph of this
Article, the Company shall remove him/her from
office.

Where the Company elects, appoints or employs its
Directors, Supervisors, General Managers or other
senior management members in violation of the
provisions of the preceding paragraph, such
election, appointment or employment shall be
invalid. Where, during his/her term of office, a
Director, Supervisor, General Manager or other
senior management member is found to be a person
as specified in the preceding paragraph of this
Article, the Company shall remove him/her from
office.

Article 175

In addition to the obligations imposed by laws,
administrative regulations or the listing rules of the
stock exchange on which shares of the Company are
listed, each of the Company’s Directors,
Supervisors, General Manager and other senior
management members owes the following duties to
each shareholder when exercising the functions and
powers of the Company entrusted to him/her:

(I)  not to cause the Company to exceed the scope
of business stipulated in its business license;
(I)  to act honestly and in the best interests of the
Company;
(IIT) not to expropriate the Company’s property in
any way, including, but not limited to,
usurpation of opportunities which benefit the
Company;
(IV) not to expropriate individual rights of
shareholders, including, but not limited to,
rights to distribution and voting rights, except
for the restructuring of the Company, which
has been submitted to the shareholders for
approval in accordance with these Articles of
Association.
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Article 144

The directors, supervisors, and other senior
management of the Company have a duty of
loyalty to the Company, shall take measures to
avoid conflicts between their own interests and
the Company’s interests, and must not use their
powers to seek improper benefits.

The directors, supervisors, and other senior
management of the Company have a duty of
diligence to the Company and by virtue of the
management, they should exercise the reasonable
concern of managers in performing their duties
in the best interests of the Company.

Article 177

The Directors, Supervisors, General Managers and
other senior management members of the Company
shall perform his/her duties in accordance with the
fiduciary principle; and shall not put himself/herself
in a position where his/her interest and his/her duty
may conflict. This principle includes, but is not
limited to, discharging the following obligations:

(I)  to act honestly in the best interests of the

Company;

(Il)  to act within the scope of his/her powers and
shall not exceed such powers;

(IIT) to exercise the discretion conferred on

him/her in person and shall not allow
himself/herself to act under the control of
others, unless and to the extent permitted by
laws, administrative regulations or with the
informed consent of shareholders given in a
general meeting, not to delegate the exercise
of his/her discretion to others;

Artiele 177 Article 146

The Directors, Supervisors, General Managers and
other senior management members of the Company
shall perform his/her duties in accordance with the
fiduciary principle; and shall not put himself/herself
in a position where his/her interest and his/her duty
may conflict. This principle includes, but is not
limited to, discharging the following obligations:

() to act honestly in the best interests of the
Company;

(Il)  to act within the scope of his/her powers and
shall not exceed such powers;

(IIT) to exercise the discretion conferred on
him/her in person and shall not allow
himself/herself to act under the control of
others, unless and to the extent permitted by
laws, administrative regulations or with the
informed consent of shareholders given in a

general—shareholders’ meeting, not to
delegate the exercise of his/her discretion to
others;
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Iv)

V)

(VD)

(VID)

(IX)

X)

to treat shareholders of the same class equally
and to treat shareholders of different classes
fairly;

unless otherwise provided for in these
Articles of Association or except with the
informed consent of the shareholders given in
a general meeting, not to enter into any
contract, transaction or arrangement with the
Company;

not to use the Company’s property in any way
for his/her own benefit, without the informed
consent of the shareholders given in a general
meeting;

not to exploit his/her position to accept bribes
or other illegal income or expropriate the
Company’ s property in any way, including,
but not limited to, opportunities which are
favorable to the Company;

(VIII) not to accept commissions in connection with

the Company’s transactions, without the
informed consent of the shareholders given in
a general meeting;

to comply with these Articles of Association,
to perform his/her duties in a faithful manner,
to protect the Company’s interests and not to
exploit his/her position and power in the
Company to advance his/her own interests;

not to compete with the Company in any way,
except with the informed consent of the
shareholders given in a general meeting;

(Iv)

V)

(VD)

(VIT)

to treat shareholders of the same class equally
and to treat shareholders of different classes
fairly;

unless otherwise provided for in these
Articles of Association or except with the
informed consent of the shareholders given in
a generalshareholders’ meeting, not to enter
into any contract, transaction or arrangement
with the Company;

not to use the Company’s property in any way
for his/her own benefit, without the informed
consent of the shareholders given in a general
shareholders’ meeting;

not to exploit his/her position to accept bribes
or other illegal income or expropriate the
Company’ s property in any way, including,
but not limited to, opportunities which are
favorable to the Company;

(VIII) not to accept commissions in connection with

(IX)

the Company’s transactions, without the
informed consent of the shareholders given in
a general-shareholders’ meeting;

to comply with these Articles of Association,
to perform his/her duties in a faithful manner,
to protect the Company’s interests and not to
exploit his/her position and power in the
Company to advance his/her own interests;

not to compete with the Company in any way,
except with the informed consent of the
shareholders  given in a  general

shareholders’ meeting;
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(XI) not to misappropriate the Company’s funds or
lend such funds to any other person, not to use
the Company’s assets to set up deposit
accounts in his/her own name or in the name
of any other person or to use such assets to
provide guarantee for the debts of a
shareholder of the Company or any other
personal liabilities;

(XII) not to disclose any confidential information,
which he/she has obtained during his/her term
of office, without the informed consent of the
shareholders in a general meeting; nor shall
he/she use such information other than for the
Company’s benefit, save that disclosure of
such information to the court or other
competent governmental authorities  is
permitted if:

(1) disclosure is required by law;
(2) required in the public interests;
(3) the interests of such Director,

Supervisor, General Manager or other
senior management member so require.

(XI) not to misappropriate the Company’s funds or
lend such funds to any other person, not to use
the Company’s assets to set up deposit
accounts in his/her own name or in the name
of any other person or to use such assets to
provide guarantee for the debts of a
shareholder of the Company or any other
personal liabilities;

(XII) not to disclose any confidential information,
which he/she has obtained during his/her term
of office, without the informed consent of
the shareholders in a general-shareholders’
meeting; nor shall he/she use such
information other than for the Company’s
benefit, save that disclosure of such
information to the court or other competent
governmental authorities is permitted if:

(1) disclosure is required by law;
(2) required in the public interests;
(3) the interests of such Director,

Supervisor, General Manager or other
senior management member so require.

Article 180

Other than the situation provided under Article 57 of
these Articles of Association, the Directors,
Supervisors, General Managers and other senior
management members of the Company may be
released from liabilities for specific breaches of
his/her duty with the informed consent of the
shareholders given at a general meeting.

Artiele 180 Article 149

Other than the situation provided under Article $§37
of these Articles of Association, the Directors,
Supervisors, General Managers and other senior
management members of the Company may be
released from liabilities for specific breaches of
his/her duty with the informed consent of
the shareholders given at a general-shareholders’
meeting.
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Article 184

The Company shall neither directly or indirectly
make a loan to or provide any security for the
Directors, Supervisors, General Managers or other
senior management members of the Company or its
parent company, nor make a loan or provide any
security for any of their respective associates. The
foregoing provision is not applicable in the
following circumstances:

(I)  the provision by the Company of a loan to or
a security for its subsidiary;

(I)  the provision by the Company of a loan or a
security or any other funds available to its
Directors, Supervisors, General Managers and
other senior management members to meet
expenditure incurred or to be incurred by
him/her for the purpose of the Company or for
the purpose of enabling him/her to perform
his/her duties properly, in accordance with the
terms of a service contract approved by the
shareholders in a general meeting;

(IIT) if the ordinary business scope of the Company
includes the lending of money and provision
of security, the Company may make a loan to
or provide a security for the relevant
Directors, Supervisors, General Managers and
other senior management members or their
respective associates on normal commercial

terms.

Artiele 184 Article 153

The Company shall neither directly or indirectly
make a loan to or provide any security for the
Directors, Supervisors, General Managers or other
senior management members of the Company or its
parent company, nor make a loan or provide any
security for any of their respective associates. The
foregoing provision is mnot applicable in the
following circumstances:

(I)  the provision by the Company of a loan to or

a security for its subsidiary;
(I) the provision by the Company of a loan or a
security or any other funds available to its
Directors, Supervisors, General Managers and
other senior management members to meet
expenditure incurred or to be incurred by
him/her for the purpose of the Company or for
the purpose of enabling him/her to perform
his/her duties properly, in accordance with the
terms of a service contract approved by the
shareholders in a general—shareholders’
meeting;

(IIT) if the ordinary business scope of the Company
includes the lending of money and provision
of security, the Company may make a loan to
or provide a security for the relevant
Directors, Supervisors, General Managers and
other senior management members or their
respective associates on normal commercial

terms.
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Article 186

A security for the repayment of a loan, which has
been provided by the Company acting in breach of
Article 184(I) shall not be enforceable against the
Company, save in respect of the following
circumstances:

(I)  the security was provided in connection with
a loan, which was made to an associate of the
Directors, Supervisors, General Managers and
other senior management members of the
Company or its parent company and the
lender of such funds is not informed;

(I)  the collateral, which has been provided by the

Company has already been legally disposed

of by the lender to a bona fide purchaser.

Artiele- 186 Article 155

A security for the repayment of a loan, which has
been provided by the Company acting in breach of
Article 18453(1) shall not be enforceable against the
Company, save in respect of the following
circumstances:

(I)  the security was provided in connection with
a loan, which was made to an associate of the
Directors, Supervisors, General Managers and
other senior management members of the
Company or its parent company and the
lender of such funds is not informed;

(I)  the collateral, which has been provided by the

Company has already been legally disposed

of by the lender to a bona fide purchaser.

Article 189

With prior approval given at a general meeting or
Board meeting, the Company shall enter into written
contracts with the Directors, Supervisors and other
senior management Such  written
contracts shall contain at least the following
provisions:

members.

(I)  an undertaking by the director, supervisor and
senior management to the Company to
comply with the Company Law, the Special
Regulations, these Articles of Association, the
Code on Takeovers and Mergers, the Code on
Share Repurchases and other regulations of
the Hong Kong Stock Exchange and an
agreement that the Company shall have the
remedies provided in these Articles of
Association and that neither the contract nor
his office is capable of assignment;

Artiele189 Article 158

—III-101 -




APPENDIX III

DETAILS OF PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Articles before amendments

Articles after amendments

(I)  an undertaking by the director, supervisor and

senior management to the Company (for and

on behalf of each shareholder) to comply with

and  perform  his/her  obligations to

shareholders as stipulated in these Articles of

Association;

(IIT) arbitration clause as provided in Article 239

of these Articles of Association;

(Iv) emoluments to
and senior

matters in relation to
Directors, Supervisors
management members.

Such emoluments include:
(I)  emoluments in respect of his/her service as

Directors, Supervisors or senior management
members of the Company;

(I)  emoluments in respect of his/her service as
Directors, Supervisors or senior management
members of subsidiaries of the Company;

(IIT) emoluments in respect of the provision of

other services in connection with the
management of the Company and its
subsidiaries;

(IV) payment by way of compensation for loss of
office, or as consideration for or in
connection with his/her retirement from
office.

Except under a contract entered into in accordance
with the foregoing, no proceedings may be brought
by a director or supervisor against the Company for
any benefits in respect of the aforesaid matter.

The Company shall, on a regular basis, disclose to
shareholders the emoluments obtained by the
directors, supervisors and senior management
members from the Company.

o lertakinebv-thedi , .
and—senior—-management—to—the—Company

The Company shall, on a regular basis, disclose to
shareholders the emoluments obtained by the
directors, supervisors and senior management
members from the Company.
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Article 190

The contract concerning the emoluments between
the Company and its directors or supervisors should
provide that in the event of a takeover of the
Company, the Company’s directors and supervisors
shall, subject to the prior approval at the general
meeting, have the right to receive compensation or
other payment in respect of his/her loss of office or
retirement. A takeover of the Company referred to in
the preceding paragraph means any of the
followings:

(I) a take-over offer made by any person to all
the shareholders;

(I) atake-over offer made by any person with the

purpose of the offeror becoming a

“controlling shareholder” as defined in

Chapter 18 of these Articles of Association.

If the relevant director or supervisor does not
comply with this Article, any sum so received by
him shall belong to those persons who have sold
their shares as a result of the acceptance of said
offer. The expense incurred in distributing that sum
amongst those persons shall be borne by the
relevant director or supervisor on a pro rata basis
and may not paid out of that sum.

Artiele 190 Article 159

The contract concerning the emoluments between
the Company and its directors or supervisors should
provide that in the event of a takeover of the
Company, the Company’s directors and supervisors
shall, subject to the prior approval at the general
shareholders’ meeting, have the right to receive
compensation or other payment in respect of his/her
loss of office or retirement. A takeover of the
Company referred to in the preceding paragraph
means any of the followings:

(I)  a take-over offer made by any person to all
the shareholders;

(I) atake-over offer made by any person with the

purpose of the offeror becoming a

“controlling shareholder” as defined in

Chapter 18 of these Articles of Association.

If the relevant director or supervisor does not
comply with this Article, any sum so received by
him shall belong to those persons who have sold
their shares as a result of the acceptance of said
offer. The expense incurred in distributing that sum
amongst those persons shall be borne by the
relevant director or supervisor on a pro rata basis
and may not paid out of that sum.

Article 193

The Board of the Company shall present before the
shareholders at every annual general meeting such
financial reports to be prepared by the Company as
required by the relevant laws, administrative
regulations or normative documents promulgated by
local governments or competent authorities and the
listing rules of the place where the Company shares
are listed.

Artiele 193 Article 162

The Board of the Company shall present before the
shareholders at every annual general-shareholders’
meeting such financial reports to be prepared by the
Company as required by the relevant laws,
administrative regulations or normative documents
promulgated by local governments or competent
authorities and the listing rules of the place where
the Company’s shares are listed.
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Article 194

The financial reports of the Company shall be made

available for shareholders’ inspection at the
Company twenty (20) days before the date of every
annual general meeting. Each shareholder of the
Company shall be entitled to a copy of the financial

reports referred to in this chapter.

The Company shall deliver or send such report or
directors’ report, together with the balance sheet and
income statement or the statement of income and
expenditure or a summary of such financial report to
every shareholder by post at the registered
addresses of such shareholders no less than
twenty-one (21) days before the date of the annual
general meeting. The Company may proceed by way
of announcements, including announcements via the
that

announcements are in compliance with the laws,

Company’s  website, provided such
administrative regulations, departmental rules and
relevant requirements of the securities regulatory
authority of the place which the Company’s shares

are listed.

Artiele 194 Article 163

The financial reports of the Company shall be made

available for shareholders’ inspection at the

Company twenty (20) days before the date of every

general—shareholders’
shareholder of the Company shall be entitled to a

annual meeting. Each

copy of the financial reports referred to in this
chapter.

The Company shall deliver or send such report or
directors’ report, together with the balance sheet and
income statement or the statement of income and
expenditure or a summary of such financial report to
every shareholder by post at the registered

addresses of such shareholders no less than
twenty-one (21) days before the date of the annual
general-shareholders’ meeting. The Company may

proceed by way of announcements, including

announcements via the Company’s website,

provided that such announcements are in
compliance ~ with the laws, administrative
regulations, departmental rules and relevant

requirements of the securities regulatory authority
of the place which the Company’s shares are listed.
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Article 199

The profit distribution proposal of the Company for
each year shall be reviewed and approved at the
general meeting. The Company shall distribute its
after-tax profit for the current year in the order of:

(I)  recovering losses;

(Il) setting aside ten per cent (10%) after-tax
profit of the current year as a statutory
common reserve fund,;

() setting aside a discretionary common reserve

fund according to resolutions of the general

meeting;

(IV) distributing dividends to shareholders.

In the event that the accumulated statutory common
reserve fund of the Company has reached at least
fifty percent (50%) of the registered capital of the
Company, no further allocations are required. The
general meeting shall determine whether to allocate
the discretionary reserve and the relevant proportion
after allocating the statutory reserve and the risk

reserve.

If the statutory reserve fund of the Company is
insufficient to make up for the losses of the
preceding year, the profits of the current year shall
first be used to make up the said losses before
allocations are set aside for the statutory reserve
fund.

Artiele 199 Article 168

The profit distribution proposal of the Company for
each year shall be reviewed and approved at the
general-shareholders’ meeting. The Company shall
distribute its after-tax profit for the current year in

the order of:

() recovering losses;
(Il) setting aside ten per cent (10%) after-tax
profit of the current year as a statutory
common reserve fund;

(IIT) setting aside a discretionary common reserve

fund according to resolutions of the general
shareholders’ meeting;

(IV) distributing dividends to shareholders.

In the event that the accumulated statutory common
reserve fund of the Company has reached at least
fifty percent (50%) of the registered capital of the
Company, no further allocations are required. The
general—shareholders’ meeting shall determine
whether to allocate the discretionary reserve and the

relevant proportion after allocating the statutory
reserve and-theriskreserve.

If the statutory reserve fund of the Company is
insufficient to make up for the losses of the
preceding year, the profits of the current year shall
first be used to make up the said losses before
allocations are set aside for the statutory reserve
fund.
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If the general meeting has, in violation of the
provisions of the preceding paragraphs, distributed
profits to the shareholders before the Company has
made up for its losses and made allocations to the
statutory reserve fund, the shareholders must return
the profits distributed in violation of the provision
to the Company. After losses have been covered and
the statutory reserve and risk reserve have been
allocated in accordance with these Articles of
Association, any remaining after-tax profits shall be
distributed to the shareholders in proportion to their
shareholdings, unless otherwise stipulated in the
Company’s Articles of Association.

No profits shall be distributed in respect of the
shares held by the Company.

If the general—shareholders’ meeting has, in
violation of the provisions of the preceding
paragraphs, distributed profits to the shareholders
before the Company has made up for its losses and
made allocations to the statutory reserve fund, the
shareholders must return the profits distributed in
violation of the provision to the Company. After
losses have been covered and the statutory reserve
and—risk—reserve—have has been allocated in
accordance with these Articles of Association, any

remaining after-tax profits shall be distributed to the
shareholders in proportion to their shareholdings,
unless otherwise stipulated in the Company’s
Articles of Association.

No profits shall be distributed in respect of the
shares held by the Company.

Article 200

Reserves of the Company are used for offsetting
losses of the Company, expanding the Company’s
production and operation or increasing the capital of
the Company. However, capital reserve shall not be
used to offset losses of the Company. If the statutory
reserve is converted into capital, the balance of the
statutory reserve shall not fall below 25% of the
Company’s registered capital before the increase of
the capital.

Capital reserve fund includes the following items:

(I)  premium received when shares are issued at a
premium to their par value;

(I)  other income required to be included in the

capital reserve fund by the competent finance

department of the State Council.

Artiele-200 Article 169

Reserves of the Company are used for offsetting
losses of the Company, expanding the Company’s
production and operation or increasing the capital of
the Company. Hewever;—eapital-reserve-shall-net
be—usedto—effsetlosses—ofthe Company—If the

statutory reserve is converted into capital, the

balance of the statutory reserve shall not fall below
25% of the Company’s registered capital before the
increase of the capital.
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Article 201

The Company may distribute dividends in either
cash or shares. Any distribution of dividends in
shares shall be approved by a resolution at the
general meeting and shall be submitted to relevant
competent authorities such as securities regulatory
authorities for approval in accordance with relevant
laws and regulations.

Cash dividends and other distributions declared by
the Company to the holders of domestic shares shall
be paid in Renminbi. Cash dividends and other
distributions declared by the Company to the
holders of foreign capital shares shall be declared
and denominated in Renminbi, and paid in foreign
currencies. Foreign currencies for the payment of
cash dividends and other distributions payable by
the Company to the holders of foreign capital shares
shall
regulations on

be obtained pursuant to the relevant
the administration of foreign

exchange of the State.

Unless otherwise provided by the relevant laws and

regulations, where cash dividends and other
distributions are paid in foreign currencies, the
exchange rate shall be based on the average middle
exchange rate of foreign currencies against
Renminbi announced by the People’s Bank of China
one calendar week preceding the date where such

dividends or other distributions are declared.

Artiele- 201 Article 170

The Company may distribute dividends in either
cash or shares. Any distribution of dividends in
shares shall be approved by a resolution at the
general—shareholders’ meeting and shall be
submitted to relevant competent authorities such as

securities regulatory authorities for approval in
accordance with relevant laws and regulations.

Cash dividends and other distributions declared by
the Company to the holders of domestic shares shall
be paid in Renminbi. Cash dividends and other
distributions declared by the Company to the
holders of foreign capital shares shall be declared
and denominated in Renminbi, and paid in fereign
earreneies—HKS. Foreign currencies for the
payment of cash dividends and other distributions
payable by the Company to the holders of foreign
capital shares shall be obtained pursuant to the
relevant regulations on the administration of foreign
exchange of the State.

Unless otherwise provided by the relevant laws and

regulations, where cash dividends and other
distributions are paid in foreign currencies, the
exchange rate shall be based on the average middle
exchange rate of foreign currencies against
Renminbi announced by the People’s Bank of China
one calendar week preceding the date where such

dividends or other distributions are declared.
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Article 203

The Company shall appoint receiving agent(s) in
Hong Kong for holders of the Overseas Listed
Foreign Shares. Such receiving agent(s) shall
receive and retain dividends which have been
declared by the Company and all other amounts
which the Company should pay to holders of
Overseas Listed Foreign Shares on such
shareholders” behalf, awaiting payment to the
relevant shareholder.

The receiving agents appointed by the Company
shall meet the requirements of the laws of the place
where the Company’s shares are listed or the
relevant regulations of the stock exchange.

The receiving agents appointed by the Company for
holders of overseas-listed foreign shares which are
listed in Hong Kong shall be trust companies
registered pursuant to the Trustee Ordinance of
Hong Kong.

Artiele 203 Article 172

The Company shall appoint receiving agent(s) i
Heng—Keng—for holders of the Overseas Listed
Foreign Shares. Such receiving agent(s) shall
receive and retain dividends which have been
declared by the Company and all other amounts
which the Company should pay to holders of
Overseas Listed Foreign Shares on such
shareholders” behalf, awaiting payment to the
relevant shareholder.

The receiving agents appointed by the Company
shall meet the requirements of the laws of the place
where the Company’s shares are listed and the
rules of securities regulatory authorities er-the

relevantregulations-ofthe stoek-exehange.

for_hold ¢ listed—forei |
hiek Listed—in_H K hall}

. . ! he_T
Ordinanece-of HongKong:

Article 204

The Company shall appoint an independent
accounting firm which has obtained the
qualification to engage in securities related
businesses under the relevant regulations of the
State to audit the Company’s annual financial report
and review other financial reports of the Company,
and provide other relevant consultancy services.
The first accounting firm of the Company may be
appointed by the inaugural meeting of the Company
before the first annual general meeting and the
accounting firm so appointed shall hold office until
the conclusion of the first annual general meeting.

Artiele-204 Article 173

The Company shall appoint an independent
accounting firm which has obtained the
qualification to engage in securities related
businesses under the relevant regulations of the
State to audit the Company’s annual financial report
and review other financial reports of the Company,

and provide other relevant consultancy services.

The first accounting firm of the Company may be
appointed by the inaugural meeting of the Company
before the first annual general—shareholders’
meeting and the accounting firm so appointed shall
hold office until the conclusion of the first annual
general-shareholders’ meeting.
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If the inaugural meeting fails to exercise its
aforesaid powers, those powers shall be exercised
by the Board.

The term of office of an accounting firm appointed
by the Company shall be one (1) year commencing
from the conclusion of each annual general meeting
of shareholders until the conclusion of the next
shareholders, and the

annual meeting of

appointment may be renewed.

If the inaugural meeting fails to exercise its
aforesaid powers, those powers shall be exercised
by the Board.

The term of office of an accounting firm appointed
by the Company shall be one (1) year commencing
from the conclusion of each annual general
shareholders’ meeting of shareholders until the
the next annual

conclusion of meeting  of

shareholders, and the appointment may be renewed.

Article 205

The accounting firm appointed by the Company
shall enjoy the following rights:

(I)  toinspect the financial statements, books, and
records of the Company at any time; and to
require the directors, general manager or
other senior management of the Company to

information and

provide relevant

explanations;
(Il)  to require the Company to take all reasonable
steps to obtain from its subsidiaries such
information and explanations as are necessary
for the purpose of discharging its duties;
(IIT) to attend shareholders’ general meetings and

to receive all notices of, and other
information relating to any general meeting,
and to deliver speeches at any general
meeting in relation to the matters concerning
its role as the accounting firm of the

Company.

Artiele 205 Article 174

The accounting firm appointed by the Company
shall enjoy the following rights:

(I)  to inspect the financial statements, books, and
records of the Company at any time; and to
require the directors, general manager or
other senior management of the Company to

information and

provide relevant

explanations;
(Il)  to require the Company to take all reasonable
steps to obtain from its subsidiaries such
information and explanations as are necessary
for the purpose of discharging its duties;
(III) to attend shareholders’ general-meetings and

to receive all and other

general

meeting, and to deliver

at any general—shareholders’

meeting in relation to the matters concerning

notices  of,

information  relating to any
shareholders’

speeches

its role as the accounting firm of the
Company.
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Article 206

In the event of any casual vacancy of the office of
the accounting firm, before the convening of the
general meeting, the Board of Directors may fill any
casual vacancy in the office of the accounting firm
subject to confirmation at the next annual general
meeting, but while any such vacancy continues, the
surviving or continuing firm, if any, may act.

Artiele-206 Article 175

In the event of any casual vacancy of the office of
the accounting firm, before the convening of the
general—shareholders’ meeting, the Board of
Directors may fill any casual vacancy in the office
of the accounting firm subject to confirmation at the
next annual general-shareholders’ meeting, but
while any such vacancy continues, the surviving or
continuing firm, if any, may act.

Article 207

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

Artiele207 Article 176

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

Article 208

The remuneration of an accounting firm or the
manner for determining the same shall be
determined by the shareholders at a general
meeting. The remuneration of an accounting firm
appointed by the Board of Directors shall be
determined by the Board.

Artiele 208 Article 177

The remuneration of an accounting firm or the
manner for determining the same shall be
determined by the shareholders at a general
shareholders’ meeting. The remuneration of an
accounting firm appointed by the Board of Directors
shall be determined by the Board.

Article 209

The Company’s engagement, removal or
discontinuance of engagement of an accounting firm
shall be resolved by the shareholders at a general
meeting, and such resolution shall be filed with
securities regulatory authorities in accordance with
the law and regulations.

Where it is proposed that any resolution be passed at
a general meeting concerning the appointment of an
accounting firm, which is not an incumbent firm, to
fill a casual vacancy in the office of the accounting
firm, or to reappoint a retiring accounting firm
which was appointed by the Board of Directors to
fill a casual vacancy, or to remove the accounting
firm before the expiration of its term of office, the
following provisions shall apply:
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Articles before amendments Articles after amendments
() A copy of the proposal about the appointment | (B—A—eopy—of—the—propesal —abeut—the
or removal shall be sent to the firm proposed appeintment-orremoval shall-besent-to-the
to be appointed or proposing to cease to act or firmpropoesed-to-be-appointed-orproposing
the firm which has ceased to act in the to-ceaseto-aet-or-the firm-which-has-eeased
relevant financial year before notice of to—aetin-therelevantfinaneial-year-before
general meeting is given to the shareholders. notiee—of—general-meeting—is—given—to—the
Ceasing to act includes leaving by removal, shareholders—Ceasing—to—aet—includes
resignation and retirement. leaving—by—removal,—resignation—and
retirement:

(II) If the firm which is about to cease to act
makes representations in writing and requests | (H)—H-thefirm—whieh-is—about-to—cease-to-aet
the Company to notify the shareholders of makes—representations—in—writing—and
such representations, the Company shall requests—the —Company—to—neotify—the
(unless the representations are received too shareholders—ofsueh—representations;—the

late): Company-shall-(unlessthe representations
l. in any notice given to shareholders
about a resolution to be made, state the +—in—any netiee—piven—to—sharcholders
representations that have been made by abeut-a—resolution—to-be-madesstate
such accounting firm; and the—representations—that—-have—been
made-by-such-aceounting firm;-and

2. send the duplicate copy of the
statement in the form of an attachment 2 sepd—the—dupheate—reopy—ol—the

to the notice to shareholders entitled statement—in—the—form—of —an
thereto in a way stipulated by the attachment—to—the —netice—to
Articles of Association. shercheldersentitlodtheretoinavas
inulated— | Artie] ¢
() if the Company fails to send the statement of Asseeiations

relevant accounting firm according to the

provisions of item (I) above, the accounting | (HBH—if-the- Companyfails-to-send-thestatement
firm may request the statement be read out at of relevant—acecountingfirm—aeecordingte

the general meeting and make further appeal. the—provisions—of —item—J)—abeve;—the

e fi |
(IV) the leaving accounting firm shall be entitled be—read—out—at—thegeneral-meeting—and
to attend the following meetings: makefurther-appeal:
1. the general meeting at which its term of | FV)—the—leaving—aecounting—firm—shall—be
office expires; entitled-to—attend-the following meetings:
L } ! . hieh

Eoffi fress
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2. the general meeting at which it is
proposed to fill the vacancy caused by
its removal;

3. the general meeting, which is convened
as a result of its resignation.

The leaving accounting firm shall be entitled to
receive all notices of, and other communications
relating to, any such meetings, and to speak at any
such meetings in relation to matters concerning its
role as the former accounting firm of the Company.

Article 210

Where the Company dismisses or ceases to
re-appointing an accounting firm, prior notice shall
be given to the accounting firm, and the accounting
firm shall have the right to state its opinions to the
general meeting. Where the accounting firm resigns,
it shall explain at the general meeting whether there
are any improper circumstances of the Company.

Artiele210 Article 178

Where the Company dismisses or ceases to
re-appointing an accounting firm, prior notice shall
be given to the accounting firm, and the accounting
firm shall-have-theright is permitted to state its
opinions to the general—shareholders’ meeting
when votes are cast by the shareholders of the
Company at the shareholders’ meeting of the
Company in respect of the dismissal of such
accounting firm. Where the accounting firm
resigns, it shall explain at the general
shareholders’ meeting whether there are any
improper circumstances of the Company.

Article 211

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

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

Artiele 211 Article 179

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

(I) a statement to the effect that there are no
circumstances connected with its resignation,
which it considers should be brought to the
notice of the shareholders or creditors of the
Company;
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(1)

a statement of any other circumstances

requiring an explanation.

The Company shall send a copy of the notice
referred to in the preceding paragraph to the
relevant responsible department within fourteen
(14) days after receipt. If the notice contains a
statement as mentioned in item (II) of the preceding
paragraph, the Company shall also send a copy
thereof to each shareholder that has the right to
receive the report of the Company’s financial
situations. Subject to the laws, administrative
regulations, departmental rules, the relevant
requirements of securities regulatory authority in
the jurisdiction in which the shares of the Company
are listed, the Company may also send the aforesaid
reports by way of announcements (including

announcements via the Company’s website).

If the notice of resignation of the accounting firm
contains a statement in respect of any circumstances
requiring an explanation, the firm may require the
Board to convene an extraordinary general meeting
for the purpose of giving an explanation of the
circumstances in connection with its resignation.

(II)

a statement of any other circumstances

requiring an explanation.

The Company shall send a copy of the notice
referred to in the preceding paragraph to the
relevant responsible department within fourteen
(14) days after receipt. If the notice contains a
statement as mentioned in item (II) of the preceding
paragraph, the Company shall also send a copy
thereof to each shareholder that has the right to
receive the report of the Company’s financial
situations. Subject to the laws, administrative
regulations, departmental rules, the relevant
requirements of securities regulatory authority in
the jurisdiction in which the shares of the Company
are listed, the Company may also send the aforesaid
reports by way of announcements (including

announcements via the Company’s website).

If the notice of resignation of the accounting firm
contains a statement in respect of any circumstances
requiring an explanation, the firm may require the
Board to convene an extraordinary general
shareholders’ meeting for the purpose of giving an
explanation of the circumstances in connection with
its resignation.

Article 212

Notices of the Company shall be served by the
following method

() by hand;
(I by mail;

(IIT) by facsimile or e-mail;

Artiele212 Article 180

Notices of the Company shall be served by the
following method

() by hand;

(I) by mail;

(IIT) by facsimile or e-mail;
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(IV) by making an announcement on the website or
newspapers designated by the Company and
stock exchanges in accordance with the laws,
regulations and listing rules of the places
where the Company’s shares are listed;

(V) by other means agreed before between the

Company and the recipient or accepted by the

recipient after receiving notice;

(VI) by other means approved by the laws,
regulations, relevant regulatory authorities at
the place where the Company’s shares are
listed or means specified in these Articles of
Association.

Where a notice is served by way of announcement,
after the publication of such announcement, all
related persons shall be deemed to have received the
notice unless the regulatory authorities of the place
where the Company’s shares are listed requires
otherwise.

Unless otherwise provided in these Articles of
Association, the notice delivered to each holder of
the H Shares, if delivered by public announcement,
the Company shall on the same day submit an
electronic version, which may be published
immediately to the Hong Kong Stock Exchange
through the electronic upload system to publish it on
the website of Hong Kong Stock Exchange in
accordance with the requirements under the Listing
Rules. The announcement shall be published on the
Company’s website at the same time. In addition,
the Company shall deliver the notice to each holder
of the H Shares in person or by prepaid mails
according to their registered address.

(IV) by making an announcement on the website or
newspapers designated by the Company and
stock exchanges in accordance with the laws,
regulations and listing rules of the places
where the Company’s shares are listed;

(V) by other means agreed before between the

Company and the recipient or accepted by the

recipient after receiving notice;

(VI) by other means approved by the laws,

regulations, relevant regulatory authorities at

the place where the Company’s shares are
listed or means specified in these Articles of

Association.

Where a notice is served by way of announcement,
after the publication of such announcement, all
related persons shall be deemed to have received the
notice unless the regulatory authorities of the place
where the Company’s shares are listed requires
otherwise.

Unless otherwise provided in these Articles of
Association, the notice delivered to each holder of
the H Shares, if delivered by public announcement,
the Company shall on the same day submit an
electronic version, which may be published
immediately to the Hong Kong Stock Exchange
through the electronic upload system to publish it on
the website of Hong Kong Stock Exchange in
accordance with the requirements under the Listing
Rules. The announcement shall be published on the
Company’s website at the same time. In addition,
the Company shall deliver the notice to each holder
of the H Shares in person or by prepaid mails
according to their registered address.
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the otherwise

“announcement” referred to in these Articles of

Unless context requires,
Association shall refer to (i) the announcement
published in such Chinese newspapers as specified
by the Chinese laws and regulations or the State
securities regulatory agency, if such announcement
is issued to domestic shareholders or within the
PRC in accordance with relevant regulations and
and (ii) the
announcement being published on the website of the

these Articles of Association;
Hong Kong Stock Exchange specified in relevant
listing rules, if such announcement is issued to
holders of H shares or within Hong Kong in
accordance with the relevant provisions and these
Articles of Association. All notices or other
documents required under Chapter 13 of the Hong
Kong Listing Rules to be sent by the Company to
the Hong Kong Stock Exchange shall be in English,
or accompanied by a certified English translation.

Under the premise of the Company’s observation to
the relevant listing rules of the place which the
shares of the Company are listed, regarding the
provision and/or  distribution of  corporate
communications to holders of the overseas listed
shares in accordance with the listing rules of the
place which the shares of the Company are listed,
the Company may also electronically or on the
company’s website or such website of the stock
exchange in the place which the shares of the
Company are listed post such information so as to
send out corporate communications to such holders,

instead of delivery by hand or postage prepaid mail.

the otherwise

“announcement” referred to in these Articles of

Unless context requires,
Association shall refer to (i) the announcement
published in such Chinese newspapers as specified
by the Chinese laws and regulations or the State
securities regulatory agency, if such announcement
is issued to domestic shareholders or within the
PRC in accordance with relevant regulations and
and (ii) the
announcement being published on the website of the

these Articles of Association;
Hong Kong Stock Exchange specified in relevant
listing rules, if such announcement is issued to
holders of H shares or within Hong Kong in
accordance with the relevant provisions and these
Articles of Association. All notices or other
documents required under Chapter 13 of the Hong
Kong Listing Rules to be sent by the Company to
the Hong Kong Stock Exchange shall be in English,
or accompanied by a certified English translation.

Under the premise of the Company’s observation to
the relevant listing rules of the place which the
shares of the Company are listed, regarding the
provision and/or  distribution of  corporate
communications to holders of the overseas listed
shares in accordance with the listing rules of the
place which the shares of the Company are listed,
the Company may also electronically or on the
company’s website or such website of the stock
exchange in the place which the shares of the
Company are listed post such information so as to
send out corporate communications to such holders,

instead of delivery by hand or postage prepaid mail.

Article 213

Unless otherwise provided in these Articles of
Association, the notice means as set out in the
preceding Article, may also be applicable to notices
for general meetings, meetings of Board or the
Supervisory Committee of the Company.

Artiele 213 Article 181

Unless otherwise provided in these Articles of
Association, the notice means as set out in the
preceding Article, may also be applicable to notices
for general-shareholders’ meetings, meetings of
Board or the Supervisory Committee of the

Company.
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Article 223

A balance sheet and a property list shall be prepared
for the purpose of the reduction of registered capital
of the Company.

The Company shall inform its creditors of the
reduction in capital within ten (10) days and publish
an announcement of the reduction in the newspaper
within thirty (30) days after the resolution regarding
the reduction is made. The creditors may require the
Company to pay its debts or provide guarantees for
the debts within thirty (30) days upon receiving
such notice or, in the absence of such notice, within
forty-five (45) days from the date of the relevant
announcement.

Artiele 223 Article 191

A balance sheet and a property list shall be prepared
for the purpose of the reduction of registered capital
of the Company.

The Company shall inform its creditors of the
reduction by the shareholders’ meeting in capital

within ten (10) days and publish an announcement
of the reduction in the newspaper within thirty (30)
days after the resolution regarding the reduction is
made. The creditors may require the Company to
pay its debts or provide guarantees for the debts
within thirty (30) days upon receiving such notice
or, in the absence of such notice, within forty-five
(45) days date of the
announcement.

from the relevant
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Article 225

The Company shall be dissolved upon the
occurrence of any of the following events:

(I)  expiration of the term of business provided in
these Articles of Association or other cause of
dissolution as specified therein;

(Il)  aspecial resolution on dissolution is passed at
the general meeting;

(IIT) dissolution is required due to the merger or
division of the Company;

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

(V) the Company is ordered to close down or
dissolved according to the law for breaches of
the laws and administrative regulations;

(VI) the Company suffers significant hardships in

operation and management that cannot be
resolved through other means, and its
continuation may cause substantial loss in
shareholders’ interests, shareholders
representing ten percent (10) % or above of
the total voting rights of the Company may
plead the people’s court to dissolve the
Company.

Artiele225 Article 193

The Company shall be dissolved upon the
occurrence of any of the following events:

(I)  expiration of the term of business provided in
these Articles of Association or other cause of
dissolution as specified therein;

(I) aspecial resolution on dissolution is passed at

the general-shareholders’ meeting;

(IIT) dissolution is required due to the merger or

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

the Company is ordered to close down or
dissolved according to the law for breaches of
the laws and administrative regulations;

the Company suffers significant hardships in
operation and management that cannot be
resolved through other means, and its
continuation may cause substantial loss in
shareholders’ interests, shareholders
representing ten percent (10) % or above of
the total voting rights of the Company may
plead the people’s court to dissolve the
Company.

Article 226

In the circumstance set out in item (I) of Article 225
of these Articles of Association, the Company may
continue to subsist by amending these Articles of
Association. An amendment to these Articles of
Association requires affirmative votes by two-thirds
(2/3) or more of the votes held by shareholders
attending the general meeting.

Artiele 226 Article 194

In the circumstance set out in item (I) of Article 225
193 of these Articles of Association, the Company
may continue to subsist by amending these Articles
of Association. An amendment to these Articles of
Association requires affirmative votes by two-thirds
(2/3) or more of the votes held by shareholders
attending the general-shareholders’ meeting.
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Articles after amendments

Where the Company is dissolved pursuant to
sub-paragraphs (I), (I), (IV) or (VI) of Article 225,
it shall establish a liquidation committee within
fifteen (15) days as of the dissolution circumstance
arises and the liquidation shall be thereby started.
The liquidation committee shall comprise directors
or those determined at the general meeting. If the
liquidation committee is not duly set up within 15
days, the creditors may plead the people’s court to
designate related persons to form a liquidation
committee to carry out the liquidation.

Where the Company is dissolved pursuant to
sub-paragraphs (I), (II), (IV) or (VI) of Article
225193, it shall establish a liquidation committee
within fifteen (15) days as of the dissolution
circumstance arises and the liquidation shall be
thereby started. The liquidation committee shall
comprise directors or those determined at the
general-shareholders’ meeting. If the liquidation
committee is not duly set up within 15 days, the

creditors may plead the people’s court to designate
related persons to form a liquidation committee to
carry out the liquidation.

Article 227

Where the Board of Directors resolves to liquidate
the Company for any reason other than bankruptcy,
the Board of Directors shall include a statement in
its notice convening a general meeting for such
issue, stating that the Board of the Directors has
performed a full investigation on the Company, and
believes the debts of the Company could be fully
repaid within twelve (12) months as of the

commencement of the liquidation.

Upon passing the resolution for the liquidation of
the Company at the general meeting, all functions
and powers of the Board of Directors shall
immediately cease.

The liquidation committee shall act in accordance
with the instructions of general meeting and make a
report at least once every year at the general
meeting on its income and expenses, the business of
the Company and the progress of the liquidation,
and present a final report at the general meeting
upon completion of the liquidation.

Artiele 227 Article 195

Where the Board of Directors resolves to liquidate
the Company for any reason other than bankruptcy,
the Board of Directors shall include a statement in
its notice convening a general—shareholders’
meeting for such issue, stating that the Board of the

Directors has performed a full investigation on the
Company, and believes the debts of the Company
could be fully repaid within twelve (12) months as

of the commencement of the liquidation.

Upon passing the resolution for the liquidation of
the Company at the general-shareholders’ meeting,
all functions and powers of the Board of Directors

shall immediately cease.

The liquidation committee shall act in accordance
with the instructions of general—shareholders’
meeting and make a report at least once every year
at the general-shareholders’ meeting on its income
and expenses, the business of the Company and the

progress of the liquidation, and present a final
report at the general-shareholders’ meeting upon
completion of the liquidation.
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Articles before amendments

Articles after amendments

Article 230

After checking the Company’ s assets and preparing
a balance sheet and an inventory of assets, the
liquidation committee shall formulate a liquidation
plan to be confirmed by either a general meeting or
the people’s court.

The Company’s assets shall be distributed for
repayments in the following sequence:

() payment of liquidation expenses;
(I) payment of staff wages, social insurance
expenses and statutory compensation;

(III) payment of outstanding taxes;

(IV) payment of the Company’s debt;

(V) distributed to its shareholders according to
the proportion of their shareholdings.

The Company’s assets shall not be distributed to its
shareholders prior to repaying debts in accordance
with the foregoing provisions in items (I) to (IV).

During the liquidation period, the Company remains
in existence; however, it shall not commence any
business activity that is unrelated to liquidation. The
Company’s assets shall not be distributed to
shareholders prior to settling debts pursuant to the
foregoing provision.

Artiele-230 Article 198

After checking the Company’s assets and preparing
a balance sheet and an inventory of assets, the
liquidation committee shall formulate a liquidation
plan to be confirmed by either a general
shareholders’ meeting or the people’s court.

The Company’s assets shall be distributed for
repayments in the following sequence:

() payment of liquidation expenses;
(II) payment of staff wages, social insurance
expenses and statutory compensation;

(II) payment of outstanding taxes;

(IV) payment of the Company’s debt;
distributed to its shareholders according to

the proportion of their shareholdings.

The Company’s assets shall not be distributed to its
shareholders prior to repaying debts in accordance
with the foregoing provisions in items (I) to (IV).

During the liquidation period, the Company remains
in existence; however, it shall not commence any
business activity that is unrelated to liquidation. The
Company’s assets shall not be distributed to
shareholders prior to settling debts pursuant to the
foregoing provision.
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Articles before amendments

Articles after amendments

Article 232

Upon completion of liquidation of the Company, the
liquidation committee shall prepare a liquidation
report and a statement of the income and expenses
and the account books in respect of the liquidation
period, and after verification by the PRC certified
public accountants, shall submit the same to the
relevant
The
committee shall, within thirty (30) days after the

general meeting or the competent

authorities for confirmation. liquidation
general meeting or after obtaining confirmations
from the relevant competent authorities, submit the
aforesaid documents to the company registration
authority, apply for deregistration of the Company,

and announce the termination of the Company.

Artiele232 Article 200

Upon completion of liquidation of the Company, the
liquidation committee shall prepare a liquidation
report and a statement of the income and expenses
and the account books in respect of the liquidation
period, and after verification by the PRC certified
public accountants, shall submit the same to the
general—shareholders’ meeting or the relevant
The
liquidation committee shall, within thirty (30) days
after the general-shareholders’ meeting or after
obtaining

competent authorities for confirmation.

confirmations from the relevant

competent authorities, submit the aforesaid
documents to the company registration authority,
apply for deregistration of the Company, and

announce the termination of the Company.

Article 235

The shall Articles of

Association in any of the following cases:

Company revise the

(I) after amendment has been made to the
relevant laws, administrative regulations,
departmental rules, normative rules or listing
rules of the place which the shares of the
Company are listed, the contents of the
Articles of Association conflict with these

amendments;

(I)  Any change in the Company’s conditions
which is not consistent with those matters
recorded in the Articles of Association;

(III)  Any amendment of the Articles of Association

resolved by the general meeting.

Artiele235 Article 203

The shall Articles of

Association in any of the following cases:

Company revise the

(I) after amendment has been made to the
relevant laws, administrative regulations,
departmental rules, normative rules or listing
rules of the place which the shares of the
Company are listed, the contents of the
Articles of Association conflict with these
amendments;

(I Any change in the Company’s conditions

which is not consistent with those matters

recorded in the Articles of Association;

() Any amendment of the Articles of Association

resolved by the general—shareholders’

meeting.
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Articles before amendments

Articles after amendments

Article 236

Where Articles of

Association approved by the general meeting shall

the amendments to the

be subject to the approval of the relevant regulatory
authorities, such amendments shall be submitted to
the relevant regulatory authorities for approval;
where amendments involve registration matters of
the Company, procedures for change of registration
shall be dealt with in accordance with the law.

Artiele 236 Article 204

Where the amendments to the Articles of
Association approved by the general-shareholders’
meeting shall be subject to the approval of the

relevant regulatory authorities, such amendments
shall be submitted to the relevant regulatory
authorities for approval; where amendments involve
registration matters of the Company, procedures for
change of registration shall be dealt with in
accordance with the law.

Article 237

The Board of Directors shall revise these Articles of
Association according to resolutions of the general
meeting and approval comments of the relevant
competent authorities.

Any amendment to these Articles of Association
shall take effect upon consideration and approval at

the general meeting of the Company.

Artiele-237-Article 205

The Board of Directors shall revise these Articles of
Association according to resolutions of the general
shareholders’ meeting and approval comments of
the relevant competent authorities.

Any amendment to these Articles of Association
shall take effect upon consideration and approval at
the general-shareholders’ meeting of the Company.
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Articles before amendments Articles after amendments
CHAPTER 17 CHAPTER 17
SETTLEMENT OF DISPUTES SETTLEMENT OF DISPUTES
Article 239 Artiele 239

The Company follows the rules of dispute | The—Company—follows—the—rules—of—dispute
resolution below: resolution-below:

(I)  Whenever any disputes or claims arise from | dh—Whenever—any—disputes—or—elaims—arise
rights or obligations conferred or imposed by frem—rights—er—obligations—conferred—or
these Articles of Association, the Company imposed—bythese Artieles—of Association;
Law, services contracts and other relevant the-Company Law;services—contraets—and

laws  and  administrative  regulations other—relevanttaws—and—administrative
concerning the affairs of the Company regulations—eoneerning—theaffairs—of the
between the Company and its directors, Compan—bebwoen—the Compan—and—its

supervisors and senior management, a holder direetors;—supervisers——and—senior
of overseas-listed foreign shares and the management;,—a—heolder—of—overseas-listed
Company, between a holder of overseas-listed foreign-shares-and-the Company, betweena
foreign shares and a director, a supervisor or helder-of-overseas-listedforeign-shares-and
senior management of the Company, and a—direetor,—a—supervisor—or—senior
between a holder of overseas-listed foreign management-of the Company;-and between
shares and a holder of domestic shares, the ahelder—oleversens-tistedforeionshares
parties concerned shall resolve such disputes and-a-helder-of domestie shares; the parties
or claims through arbitration. eoncerned—shall-resolve—sueh—disputes—or

Where the aforesaid dispute or claim is
submitted for arbitration, the entire dispute or Where—the—aforesaid—dispute—or—elaim—is
claim shall be resolved through arbitration; submitted—for—arbitration;—the—entire
all persons who have a cause of action based disprrte—grelaimshall-beresslvedthreush
on the same facts giving rise to the dispute or arbitration;-all persens-whe-havea-eause-of
claim or whose participation is necessary for actionbased-on-the same faets giving rise to

the resolution of such dispute or claim, if they the-dispute-or-elaim-or-whoese participation
are the Company or shareholders, directors, is—neeessary—for—the——reselution—of —sueh
supervisors or senior management of the dispute-or—elaim;if they-arethe Company
Company, shall abide by the result of or—shareholders;—direetors;—supervisers—or
arbitration. sepdermanaserentethe Compan—<shall
Disputes over who is a shareholder and over

the register of shareholders do not have to be Disputes—over—who—is—a—shareholder—and
resolved through arbitration. ever—theregister—of shareholders—do—neot
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Articles before amendments Articles after amendments
(I) The party seeking arbitration may elect to | (H)—Thepartyseeking-arbitration-may-eleet-to
have the dispute or claim arbitrated either by have-the-dispute-or-elaim-arbitrated-either
the China International Economic and Trade by-the ChinaInternational F-eonomieand
Arbitration Commission in accordance with Frade—Arbitration—Commission—in
its arbitration rules or by the Hong Kong aceordanee-with-its-arbitrationrules-or by
International ~ Arbitration ~ Centre  in the HongKongInternational - Arbitration
accordance with its securities arbitration Centre—in—aecordanee—with—its—seeurities
rules. Once the party seeking arbitration arbitration—rulessOnee—the partyseeking
submits a dispute or claim to arbitration, the arbitration—submits—a—dispute-or—claim—te
other party must submit to the arbitral body arbitration;the-other party- must submit-te
selected by the party seeking the arbitration. the—arbitral-bedy——selected—by—the party

If the party seeking arbitration elects to
arbitrate the dispute or claim at the Hong H-thepartyseekingarbitration—eleets—te
Kong International Arbitration Centre, then arbitratethe-dispute-or-elaim-at-the Hong
either party may apply to have such Kong—International—Arbitration—Centre;
arbitration conducted in Shenzhen according then—either party-may-applyte-havesuech

to the securities arbitration rules of the Hong arbitration—econdueted—in—Shenzhen
Kong International Arbitration Centre. aeecordingto-theseeurities-arbitrationrules
of —the — Hong— Kong— International

(II) 'The laws of PRC shall govern the arbitration

of disputes or claims described in paragraph | (HbH—Fhe—laws—ef—PRC—shall—govern—the
(I) above, unless otherwise provided by the arbitration-of-disputes-or-elaims-deseribed

laws or administrative regulations. in—paragraph—(D—abeve,—unless—otherwise
ded—bv—thel Yini .
(IV) The award of the arbitral body is final and regulations:

shall be binding on the parties thereto.

(V) For any arbitration agreement to be reached shell-bebindinsoanthenartostherets:

by directors, supervisors or  senior

management and the Company (including | F)— Fer—any—arbitration—agreement—to—be

rules of settlement of disputes as provided in reached by-direetors; supervisors-orsenior
this Article), the Company shall represent management and the Company (including
both itself and each of the shareholders. rules-of settlement-of-disputes—asprovided
. his—Article),the € hall
represent—hoth—isel—and—each—af (ke
(VI) Any arbitration submitted shall be deemed as shareholders.

authorizing the arbitration tribunal to conduct

a public hearing and announce its verdict. VB—Any-arbitration-submitted shall be-deemed
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Articles before amendments

Articles after amendments

Article 241

These Articles of Association are written in
Chinese. Should there be any discrepancy between
the versions in other languages and the Chinese
version, the latest Chinese version of the Articles of
Association approved by and registered with the
administration  for and

competent industry

commerce shall prevail.

Artiele 241 Article 208

These Articles of Association are written in
Chinese. Should there be any discrepancy between
the—versiens-the Articles of Association in other
languages or various versions thereof and the

Chinese version, the latest Chinese version of the
Articles of Association approved by and registered
with the eompetent—administration—for—industry
and—eommeree competent administration for
market regulation shall prevail.

Article 242

EL T3

The term “or more”, “within”, “below”, as stated in

these Articles of Association shall all include the

@

given figure; the term “not exceeding”, “except”,

<

“more than”, “less than”,

CEINT3

exceeding”, “over” shall

all exclude the given figure.

Artiele242 Article 209

G

The term “or more”, “within”, “below”, as stated in

these Articles of Association shall all include the

LI I3

given figure; the term “not exceeding”, “except”,

EET3

“more than”, “less than”,

CLNT3

exceeding”, “over” shall

all exclude the given figure.

The English translation of the Articles of Association is an unofficial translation of the

Chinese version. In the event of any discrepancy between the English translation hereof and

the Chinese version hereof, the Chinese version shall prevail.

* For identification purposes only
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Beijing Capital Jiaye Property Services Co., Limited
—_—— > :t Y173 Sz —
LREBEXRNVERODER LA
(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2210)
NOTICE OF 2023 AGM
NOTICE IS HEREBY GIVEN THAT the 2023 annual general meeting (the “AGM”) of
Beijing Capital Jiaye Property Services Co., Limited (the “Company”) will be held at
Conference Room 2, 3/F, Chengjian Plaza, 18 North Taipingzhuang Road, Haidian District,
Beijing, the PRC at 1:30 p.m. on Wednesday, May 22, 2024 for the purpose of considering and,
if thought fit, approving the following resolutions by the Shareholders of the Company:

ORDINARY RESOLUTIONS

1. To consider and approve the audited consolidated financial statements of the
Company for 2023.

2. To consider and approve the profit distribution plan of the Company for 2023.
3. To consider and approve the annual report of the Company for 2023.

4.  To consider and approve the work report of the Board of Directors of the Company
for 2023.

5. To consider and approve the work report of the Supervisory Committee of the

Company for 2023.
6. To consider and approve the annual enterprise budget of the Company for 2024.

7. To consider and approve the re-appointment of the auditor for the international
accounting standards of the Company for 2024.

— AGM-1 -



NOTICE OF THE AGM

To consider and approve the election of Directors of the second session of the Board

on an item-by-item basis:

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

To consider and approve the election of Mr. Zhang Weize as an executive
Director of the second session of the Board.

To consider and approve the election of Mr. Yang Jun as an executive Director
of the second session of the Board.

To consider and approve the election of Mr. Luo Zhou as an executive Director
of the second session of the Board.

To consider and approve the election of Ms. Jiang Xin as a non-executive
Director of the second session of the Board.

To consider and approve the election of Mr. Mao Lei as a non-executive
Director of the second session of the Board.

To consider and approve the election of Mr. Li Zuoyang as a non-executive
Director of the second session of the Board.

To consider and approve the election of Mr. Cheng Peng as an independent
non-executive Director of the second session of the Board.

To consider and approve the election of Mr. Kong Weiping as an independent
non-executive Director of the second session of the Board.

To consider and approve the election of Mr. Kong Chi Mo as an independent
non-executive Director of the second session of the Board.

To consider and approve the election of Supervisors of the second session of the

Supervisory Committee on an item-by-item basis:

9.1

9.2

To consider and approve the election of Mr. Liu Yueming as a Shareholder

representative Supervisor of the second session of the Supervisory Committee.

To consider and approve the election of Mr. Hu Mingkai as a Shareholder

representative Supervisor of the second session of the Supervisory Committee.

— AGM-2 -



NOTICE OF THE AGM

SPECIAL RESOLUTIONS

10. To consider and approve the amendments to the Articles of Association.

11. To consider and approve the grant of a general mandate to the Board of Directors to
issue Domestic Shares and/or H Shares.

By order of the Board of Directors
Beijing Capital Jiaye Property Services Co., Limited
Zhang Weize

Chairman

Beijing, the PRC
April 30, 2024

As at the date of this notice, the Board consists of Mr. Zhang Weize, Mr. Yang Jun, Mr.
Luo Zhou and Mr. Yao Xin as executive Directors, Ms. Jiang Xin and Mr. Mao Lei as
non-executive Directors, and Mr. Cheng Peng, Mr. Kong Weiping and Mr. Kong Chi Mo as

independent non-executive Directors.
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Notes:

(a)

(b)

©

(d)

Unless specifically indicated, details of the resolutions are set out in the circular of the Company dated April
30, 2024. Terms used therein shall have the same meanings as defined in the circular.

Individual Shareholders who wish to attend the meeting in person shall produce their identity cards or other
effective document or proof of identity and stock account cards. Proxies of individual Shareholders shall
produce their effective proof of identity and form of proxy. A corporate Shareholder should attend the meeting
by its legal representative or proxy appointed by the legal representative. A legal representative who wishes
to attend the meeting should produce his/her identity card or other valid documents evidencing his/her capacity
as a legal representative. If appointed to attend the meeting, the proxy should produce his/her identity card and
an authorization instrument duly signed by the legal representative of the corporate Shareholder.

Any Shareholder entitled to attend and vote at the AGM is entitled to appoint one or more person(s) (if the
Shareholder holds two or more issued Shares), whether (each of) such person is a Shareholder of the Company
or not, as his/her/its proxy or proxies to attend and vote on his/her/its behalf at the AGM.

The instrument appointing a proxy must be signed by the Shareholder or his/her attorney duly authorised in
writing. For a corporate Shareholder, the proxy instrument must be affixed with the common seal or signed by
its director or attorney duly authorised in writing.

If the power of attorney of the proxy is signed by the authorised person of the appointer under a power of
attorney or other authorization document(s) given by the appointer, such power of attorney or other
authorization document(s) shall be notarized and served at the same time as the power of attorney. To be valid,
the form of proxy, together with a notarially certified copy of the power of attorney or other authorization
document(s), must be delivered to Computershare Hong Kong Investor Services Limited, the Company’s H
share registrar, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong (for H
Shareholders), or to the Office of the Board of the Company at 11/F, Building B, Chengjian Plaza, 18 North
Taipingzhuang Road, Haidian District, Beijing, the PRC (for Domestic Shareholders) not later than 24 hours
before the designated time for the holding of the AGM (being before 1:30 p.m. on Tuesday, May 21, 2024) or
any adjournment thereof (as the case may be).

In case of registered joint holders of any Shares, any one of the registered joint holders can vote on such Shares
at the AGM in person or by proxy as if he/she is the only holder entitled to vote. If more than one registered
joint holders attend the AGM in person or by proxy, only the vote of the person whose name appears first in
the register of members of the Company relating to such Shares (in person or by proxy) will be accepted as
the sole and exclusive vote of the joint holders.

After the completion and return of the form of proxy and the power of attorney, you can attend and vote in
person at the AGM or any adjournment thereof should you so wish. In this case, the power of attorney will
be deemed to have been revoked.

According to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must be taken
by poll. Accordingly, the resolutions to be proposed at the AGM will be voted on by poll. Results of the poll
voting will be posted on the website of the Company at (www.bcjps.com) and the website of the Hong Kong
Stock Exchange at (www.hkexnews.hk) upon the conclusion of the AGM.

For determining eligibility to attend and vote at the AGM (and at any adjournment thereof), the register of
members of the Company will be closed from Friday, May 17, 2024 to Wednesday, May 22, 2024, both days
inclusive, during which period no transfer of Shares will be registered. To be eligible for attending and voting
at the AGM, all share transfer documents accompanied by the relevant share certificates and other appropriate
documents must be lodged with Computershare Hong Kong Investor Services Limited, the Company’s H share
registrar, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong
(for H Shareholders), or the Company’s Office of the Board at 11/F, Building B, Chengjian Plaza, 18 North
Taipingzhuang Road, Haidian District, Beijing, the PRC (for Domestic Shareholders) not later than 4:30 p.m.
on Thursday, May 16, 2024 for registration. Shareholders whose names appear on the register of members of
the Company on Wednesday, May 22, 2024 shall be entitled to attend and vote at the AGM.
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(e)

()

For determining the entitlement of the Shareholders to the Final Dividend, the register of members of the
Company will be closed from Tuesday, May 28, 2024 to Monday, June 3, 2024, both days inclusive, during
which period no transfer of Shares will be registered. In order to be entitled to the Final Dividend, all duly
completed transfer forms accompanied by the relevant share certificates must be lodged with Computershare
Hong Kong Investor Services Limited, the Company’s H share registrar, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong (for H Shareholders), or the Company’s
Office of the Board at 11/F, Building B, Chengjian Plaza, 18 North Taipingzhuang Road, Haidian District,
Beijing, the PRC (for Domestic Shareholders) not later than 4:30 p.m. on Monday, May 27, 2024 for
registration. Shareholders whose names appear on the register of members of the Company on Monday, June
3, 2024 are entitled to the proposed Final Dividend.

Shareholders attending the AGM are responsible for their own transportation and accommodation expenses.

Shareholders may contact the Office of the Board of the Company at telephone (+86 10 6209 1667) for any
enquiries in respect of the AGM.
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BUCG

Beijing Capital Jiaye Property Services Co., Limited
ETREAREZDERDER D F

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

(Stock Code: 2210)
NOTICE OF THE 2024 FIRST H SHARES CLASS MEETING

NOTICE IS HEREBY GIVEN THAT the 2024 first H Shares class meeting (the “H
Shares Class Meeting”) of Beijing Capital Jiaye Property Services Co., Limited (the
“Company”) will be held at Conference Room 2, 3/F, Chengjian Plaza, 18 North
Taipingzhuang Road, Haidian District, Beijing, the PRC at 3:00 p.m. on Wednesday, May 22,
2024 or immediately following the conclusion of the 2023 AGM of the Company held on the
same day or any adjournment thereof (as the case may be) (whichever is later), for the purpose
of considering and, if thought fit, approving the following resolutions by the H shareholders
(the “H Shareholders”) of the Company:

SPECIAL RESOLUTION
1. To consider and approve the amendments to the Articles of Association.

By order of the Board of Directors
Beijing Capital Jiaye Property Services Co., Limited
Zhang Weize
Chairman

Beijing, the PRC
April 30, 2024

As at the date of this notice, the Board consists of Mr. Zhang Weize, Mr. Yang Jun, Mr.
Luo Zhou and Mr. Yao Xin as executive Directors, Ms. Jiang Xin and Mr. Mao Lei as
non-executive Directors, and Mr. Cheng Peng, Mr. Kong Weiping and Mr. Kong Chi Mo as
independent non-executive Directors.
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Notes:

(@)

(b)

©

(d)

O]

Unless specifically indicated, details of the resolutions are set out in the circular of the Company dated April
30, 2024. Terms used therein shall have the same meanings as defined in the circular.

Individual H Shareholders who wish to attend the meeting in person shall produce their identity cards or other
effective document or proof of identity and stock account cards. Proxies of individual H Shareholders shall
produce their effective proof of identity and form of proxy. A corporate H Shareholder should attend the
meeting by its legal representative or proxy appointed by the legal representative. A legal representative who
wishes to attend the meeting should produce his/her identity card or other valid documents evidencing his/her
capacity as a legal representative. If appointed to attend the meeting, the proxy should produce his/her identity
card and an authorization instrument duly signed by the legal representative of the corporate H Shareholder.

Any H Shareholder entitled to attend and vote at the H Shares Class Meeting is entitled to appoint one or more
person(s) (if the Shareholder holds two or more issued H Shares), whether (each of) such person is the H
Shareholder or not, as his/her/its proxy or proxies to attend and vote on his/her/its behalf at the H Shares Class
Meeting.

The instrument appointing a proxy must be signed by the H Shareholder or his/her attorney duly authorised
in writing. For a corporate H Shareholder, the proxy instrument must be affixed with the common seal or
signed by its director or attorney duly authorised in writing.

If the power of attorney of the proxy is signed by the authorised person of the appointer under a power of
attorney or other authorization document(s) given by the appointer, such power of attorney or other
authorization document(s) shall be notarized and served at the same time as the power of attorney. To be valid,
the form of proxy, together with a notarially certified copy of the power of attorney or other authorization
document(s), must be delivered to Computershare Hong Kong Investor Services Limited, the Company’s H
share registrar, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later than
24 hours before the designated time for the holding of the H Shares Class Meeting (being before 3:00 p.m. on
Tuesday, May 21, 2024) or any adjournment thereof (as the case may be).

In case of registered joint holders of any H Shares, any one of the registered joint holders can vote on such
Shares at the H Shares Class Meeting in person or by proxy as if he/she is the only holder entitled to vote. If
more than one registered joint holders attend the H Shares Class Meeting in person or by proxy, only the vote
of the person whose name appears first in the register of members of the H Shares of the Company relating
to such Shares (in person or by proxy) will be accepted as the sole and exclusive vote of the joint holders.

After the completion and return of the form of proxy and the power of attorney, you can attend and vote in
person at the H Shares Class Meeting or any adjournment thereof should you so wish. In this case, the power
of attorney will be deemed to have been revoked.

According to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must be taken
by poll. Accordingly, the resolutions to be proposed at the H Shares Class Meeting will be voted on by poll.
Results of the poll voting will be posted on the website of the Company at (www.bcjps.com) and the website
of the Hong Kong Stock Exchange at (www.hkexnews.hk) upon the conclusion of the H Shares Class Meeting.

For determining the eligibility of H Shareholders to attend and vote at the H Shares Class Meeting (and at any
adjournment thereof), the register of members of the H Shares of the Company will be closed from Friday, May
17, 2024 to Wednesday, May 22, 2024, both days inclusive, during which period no transfer of H Shares will
be registered. To be eligible for attending and voting at the H Shares Class Meeting, all H share transfer
documents accompanied by the relevant share certificates and other appropriate documents must be lodged
with Computershare Hong Kong Investor Services Limited, the Company’s H share registrar, at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later than 4:30
p.m. on Thursday, May 16, 2024 for registration. H Shareholders whose names appear on the register of
members of the H Shares of the Company on Wednesday, May 22, 2024 shall be entitled to attend and vote
at the H Shares Class Meeting.

H Shareholders attending the H Shares Class Meeting are responsible for their own transportation and
accommodation expenses.

H Shareholders may contact the Office of the Board of the Company at telephone (+86 10 6209 1667) for any
enquiries in respect of the H Shares Class Meeting.
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Beijing Capital Jiaye Property Services Co., Limited
ETREAREZDERDER D F

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

(Stock Code: 2210)
NOTICE OF THE 2024 FIRST DOMESTIC SHARES CLASS MEETING

NOTICE IS HEREBY GIVEN THAT the 2024 first Domestic Shares class meeting (the
“Domestic Shares Class Meeting”) of Beijing Capital Jiaye Property Services Co., Limited
(the “Company”) will be held at Conference Room 2, 3/F, Chengjian Plaza, 18 North
Taipingzhuang Road, Haidian District, Beijing, the PRC at 3:30 p.m. on Wednesday, May 22,
2024 or immediately following the conclusion of the 2024 first H Shares Class Meeting held
on the same day or any adjournment thereof (as the case may be) (whichever is later), for the
purpose of considering and, if thought fit, approving the following resolutions by the domestic
shareholders (the “Domestic Shareholders”) of the Company:

SPECIAL RESOLUTION
1.  To consider and approve the amendments to the Articles of Association.

By order of the Board of Directors
Beijing Capital Jiaye Property Services Co., Limited
Zhang Weize

Chairman

Beijing, the PRC
April 30, 2024

As at the date of this notice, the Board consists of Mr. Zhang Weize, Mr. Yang Jun, Mr.
Luo Zhou and Mr. Yao Xin as executive Directors, Ms. Jiang Xin and Mr. Mao Lei as
non-executive Directors, and Mr. Cheng Peng, Mr. Kong Weiping and Mr. Kong Chi Mo as

independent non-executive Directors.
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NOTICE OF THE DOMESTIC SHARES CLASS MEETING

Notes:

(a)

(b)

(c)

(d)

©

Unless specifically indicated, details of the resolutions are set out in the circular of the Company dated
April 30, 2024. Terms used therein shall have the same meanings as defined in the circular.

Individual Domestic Shareholders who wish to attend the meeting in person shall produce their identity cards
or other effective document or proof of identity and stock account cards. Proxies of individual Domestic
Shareholders shall produce their effective proof of identity and form of proxy. A corporate Domestic
Shareholder should attend the meeting by its legal representative or proxy appointed by the legal
representative. A legal representative who wishes to attend the meeting should produce his/her identity card
or other valid documents evidencing his/her capacity as a legal representative. If appointed to attend the
meeting, the proxy should produce his/her identity card and an authorization instrument duly signed by the
legal representative of the corporate Domestic Shareholder.

Any Domestic Shareholder entitled to attend and vote at the Domestic Shares Class Meeting is entitled to
appoint one or more person(s) (if the Shareholder holds two or more issued Domestic Shares), whether (each
of) such person is the Domestic Shareholder or not, as his/her/its proxy or proxies to attend and vote on
his/her/its behalf at the Domestic Shares Class Meeting.

The instrument appointing a proxy must be signed by the Domestic Shareholder or his/her attorney duly
authorised in writing. For a corporate Domestic Shareholder, the proxy instrument must be affixed with the
common seal or signed by its director or attorney duly authorised in writing.

If the power of attorney of the proxy is signed by the authorised person of the appointer under a power of
attorney or other authorization document(s) given by the appointer, such power of attorney or other
authorization document(s) shall be notarized and served at the same time as the power of attorney. To be valid,
the form of proxy, together with a notarially certified copy of the power of attorney or other authorization
document(s), must be delivered to the Office of the Board of the Company at 11/F, Building B, Chengjian
Plaza, 18 North Taipingzhuang Road, Haidian District, Beijing, the PRC not later than 24 hours before the
designated time for the holding of the Domestic Shares Class Meeting (being before 3:30 p.m. on Tuesday,
May 21, 2024) or any adjournment thereof (as the case may be).

In case of registered joint holders of any Domestic Shares, any one of the registered joint holders can vote on
such Shares at the Domestic Shares Class Meeting in person or by proxy as if he/she is the only holder entitled
to vote. If more than one registered joint holders attend the Domestic Shares Class Meeting in person or by
proxy, only the vote of the person whose name appears first in the register of members of the Domestic Shares
of the Company relating to such Shares (in person or by proxy) will be accepted as the sole and exclusive vote
of the joint holders.

After the completion and return of the form of proxy and the power of attorney, you can attend and vote in
person at the Domestic Shares Class Meeting or any adjournment thereof should you so wish. In this case, the
power of attorney will be deemed to have been revoked.

According to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must be taken
by poll. Accordingly, the resolutions to be proposed at the Domestic Shares Class Meeting will be voted on
by poll. Results of the poll voting will be posted on the website of the Company at (www.bcjps.com) and the
website of the Hong Kong Stock Exchange at (www.hkexnews.hk) upon the conclusion of the Domestic Shares
Class Meeting.

For determining the eligibility of Domestic Shareholders to attend and vote at the Domestic Shares Class
Meeting (and at any adjournment thereof), the register of members of the Domestic Shares of the Company
will be closed from Friday, May 17, 2024 to Wednesday, May 22, 2024, both days inclusive, during which
period no transfer of Domestic Shares will be registered. To be eligible for attending and voting at the
Domestic Shares Class Meeting, all Domestic share transfer documents accompanied by the relevant share
certificates and other appropriate documents must be lodged with the Company’s Office of the Board at 11/F,
Building B, Chengjian Plaza, 18 North Taipingzhuang Road, Haidian District, Beijing, the PRC not later than
4:30 p.m. on Thursday, May 16, 2024 for registration. Domestic Shareholders whose names appear on the
register of members of the Domestic Shares of the Company on Wednesday, May 22, 2024 shall be entitled
to attend and vote at the Domestic Shares Class Meeting.

Domestic Shareholders attending the Domestic Shares Class Meeting are responsible for their own
transportation and accommodation expenses.

Domestic Shareholders may contact the Office of the Board of the Company at telephone (+86 10 6209 1667)
for any enquiries in respect of the Domestic Shares Class Meeting.
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