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DEFINITIONS

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

following meanings:

“A Share(s)”

“AGM”

“Articles of Association”

“Board” or
“Board of Directors”

“Company”

“Company Law”
“CSRC”
“Director(s)”
“Group”

“Guolian Fund”

“Guolian Group”

“H Share(s)”

“H Shareholder(s)”

ordinary share(s) in the share capital of the Company with
a nominal value of RMB1.00 each, which is (are) listed on
the Shanghai Stock Exchange

the annual general meeting of the Company to be held at
the conference room at 4th Floor, No. 8 Jinrong One Street,
Wuxi, Jiangsu Province, the PRC on Wednesday, 19 June
2024 at 1:30 p.m.

the articles of association of the Company

the board of Directors of the Company

Guolian Securities Co., Ltd. (Bt FR M AR AT,
a joint stock company established in the PRC with limited
liability, the H Shares of which are listed on the main
board of the Stock Exchange (stock code: 01456) and the A
Shares of which are listed on the Shanghai Stock Exchange
(stock code: 601456)

the Company Law of the People’s Republic of China

China Securities Regulatory Commission

the director(s) of the Company

the Company and its subsidiaries

Guolian Fund Management Company Limited* ([5 3 &
EHARAFD, 75.5% equity interest of which is held by
the Company

Wuxi Guolian Development (Group) Co., Ltd. (4 85 7 [
Bt e (R E) AIRAFRD

overseas listed foreign share(s) in the share capital of the
Company with a nominal value of RMB1.00 each, which is
(are) listed on the Stock Exchange and traded in HK dollars

holder(s) of H Share(s)
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“HK dollars”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“PRC” or “China”

“RMB”

“Rules of Procedures of
the Board”

“Securities Law”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Supervisor(s)”

“Supervisory Committee”

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
20 May 2024, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
included herein

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

the People’s Republic of China

Renminbi, the lawful currency of the PRC

the rules of procedures of the Board of the Company

the Securities Law of the People’s Republic of China
ordinary share(s) in the share capital of the Company with a
nominal value of RMB1.00 each, including A Share(s) and
H Share(s)

holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

the supervisor(s) of the Company

the supervisory committee of the Company

In case of any discrepancy between the Chinese version and the English version of this

circular, the Chinese version shall prevail.
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GUOLIAN SECURITIES CO,, LTD.

(

(a joint stock limited company established in the People’s Republic of China with limited liability)
(Stock Code: 01456)

Executive Director: Registered Address in the PRC:
Mr. Ge Xiaobo (Chairman of the Board) No. 8 Jinrong One Street
) ) Wuxi, Jiangsu Province
Non—execunye Directors: the PRC
Mr. Hua Weirong
Mr. Zhou Weiping Headquarters/Principal Place of
Mr. Wu Weihua Business in the PRC:
Ms. Li Suo No. 8 Jinrong One Street
Mr. Liu Hailin Wuxi, Jiangsu Province
. . the PRC
Independent Non-executive Directors:
Mr. Wu Xingyu Principal Place of
Mr. Chu, Howard Ho Hwa Business in Hong Kong:
Mr. Gao Wei 40/F, Dah Sing Financial Centre
248 Queen’s Road East
Wanchai
Hong Kong
24 May 2024

To the Shareholders
Dear Sir or Madam,

WORK REPORT OF THE BOARD OF DIRECTORS FOR THE YEAR 2023
WORK REPORT OF THE SUPERVISORY COMMITTEE FOR THE YEAR 2023
DUTY REPORT OF THE INDEPENDENT DIRECTORS FOR THE YEAR 2023
ANNUAL REPORT FOR THE YEAR 2023
FINAL ACCOUNTS REPORT FOR THE YEAR 2023
PROFIT DISTRIBUTION PLAN FOR THE YEAR 2023
CHANGE OF AUDIT INSTITUTIONS FOR THE YEAR 2024
DUTY PERFORMANCE ASSESSMENT AND REMUNERATION OF DIRECTORS
FOR THE YEAR 2023
DUTY PERFORMANCE ASSESSMENT AND REMUNERATION OF SUPERVISORS
FOR THE YEAR 2023
PROPRIETARY BUSINESS SCALE OF THE COMPANY
FOR THE YEAR 2024
ESTIMATED ORDINARY RELATED PARTY TRANSACTIONS OF
THE COMPANY FOR THE YEAR 2024
CHANGE OF SUPERVISOR
AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND ITS ATTACHMENT
AND
NOTICE OF AGM

INTRODUCTION
Notice convening the AGM of the Company to be held at the conference room at 4th Floor,

No. 8 Jinrong One Street, Wuxi, Jiangsu Province, the PRC, on Wednesday, 19 June 2024 at 1:30 p.m.
is set out on pages 18 to 20 of this circular.
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The purpose of this circular is to give you the notice of AGM and provide you with relevant
resolution details to enable you to make informed decision on whether to vote for or against the
resolutions to be proposed at the AGM for the following, to be approved by way of ordinary
resolution(s) or special resolution(s):

(1)
(2)
3)
(4)
(5)
(6)
(7

(&)

)

(10)

(1D

(12)

(13)

ORDINARY RESOLUTIONS
Work report of the Board of Directors for the year 2023;
Work report of the Supervisory Committee for the year 2023;
Duty report of the independent Directors for the year 2023;
Annual report for the year 2023;
Final accounts report for the year 2023;
Profit distribution plan for the year 2023;
Resolution on the change of audit institutions for the year 2024;

Resolution on the duty performance assessment and remuneration of Directors for the
year 2023;

Resolution on the duty performance assessment and remuneration of Supervisors for
the year 2023;

Resolution on the proprietary business scale of the Company for the year 2024;

Resolution on the estimated ordinary related party transactions of the Company for the
year 2024;

11.01 Estimated related party transactions with Wuxi Guolian Development (Group)
Co., Ltd. and its associates

11.02 Estimated related party transactions with other related legal persons and related
natural persons

Resolution on the change of Supervisor;

SPECIAL RESOLUTION
Resolution on the amendments to the Articles of Association and its attachment;
13.01 Resolution on the amendments to the Articles of Association

13.02 Resolution on the amendments to the Rules of Procedures of the Board
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(1)  Work report of the Board of Directors for the year 2023

An ordinary resolution will be proposed at the AGM to consider and approve the work
report of the Board of Directors for the year 2023, the text of which is set out in Appendix I to this

circular.

(2)  Work report of the Supervisory Committee for the year 2023

An ordinary resolution will be proposed at the AGM to consider and approve the work report
of the Supervisory Committee for the year 2023, the text of which is set out in Appendix II to this

circular.

(3) Duty report of the independent Directors for the year 2023

An ordinary resolution will be proposed at the AGM to consider and approve the duty report
of the independent Directors for the year 2023, the text of which is set out in Appendix III to this

circular.

(4)  Annual report for the year 2023

An ordinary resolution will be proposed at the AGM to consider and approve the annual
report for the year 2023, the text of which is set out in the Company’s annual report published on
the website of the Company and the HKEXnews website of the Stock Exchange on 11 April 2024.

(5) Final accounts report for the year 2023

An ordinary resolution will be proposed at the AGM to consider and approve the final

accounts report for the year 2023, the text of which is set out in Appendix IV to this circular.

(6) Profit distribution plan for the year 2023

An ordinary resolution will be proposed at the AGM to consider and approve the profit

distribution plan for the year 2023, the text of which is as follows:

The audited net profit of the parent company in 2023 was RMB587,568,168.76. According
to the relevant requirements of the Company Law, Securities Law, Financial Rules for Financial
Enterprises and Articles of Association, after appropriating statutory provident fund and general
risk reserve totaling RMB181,509,357.55, the profit available for distribution for the year amounted
to RMB406,058,811.21.
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The balance of the undistributed profit was RMB2,968,450,213.47 in previous year
and decreased RMB11,907,462.61 of undistributed profit upon the disposal of investments
in other equity instruments, and the accumulated undistributed profit for this year was
RMB3,362,601,562.07.

With a comprehensive consideration of factors including the long-term development of the
Company and the interests of the Shareholders, the Company’s profit distribution plan for the year
2023 is as follows: based on the total share capital of 2,831,773,168 shares as at the end of 2023, a
cash dividend of RMB1.42 (tax inclusive) per 10 shares will be distributed to all Shareholders, with
total cash dividends of RMB402,111,789.86, and the undistributed profit of RMB2,960,489,772.21
will be carried forward to the next year. In the event of change in the total share capital of the
Company before the equity record date of the implementation of the above dividend distribution, it
is proposed that the distribution ratio per share will remain unchanged while the total distribution
amount shall be adjusted accordingly. The cash dividends will be paid by the Company to
Shareholders whose names appear on the register of members of the Company at the close of
business on Wednesday, 3 July 2024.

Such cash dividends are expected to be paid to the Shareholders on or about 8 August 2024,
subject to the approval of the aforesaid profit distribution plan at the AGM. The cash dividend will
be denominated and declared in RMB, and payable in RMB to A Shareholders and in HK dollars
to H Shareholders respectively. The actual amount to be distributed in HK dollars will be converted
based on the central parity of the exchange rate as announced by the People’s Bank of China on the
first business day after the date of the AGM.

According to the Notice on the Management of Personal Income Tax Impose after the
Abolition of Guo Shui Fa [1993] No. 045 Document issued by the State Administration of Taxation
(Guo Shui Han [2011] No. 348) (CBIZ %548 7 B 7R BIFE 4% 19931045 5% S 8% 11 1& A B A
N PTG R RE A 28 F1 ) (BIFLEK[2011]3485%) ), the dividend received by foreign resident
individual shareholders from the issuance of shares in Hong Kong by domestic non-foreign invested
enterprises is subject to the payment of individual income tax according to the items of “interests,
dividend and bonus income”, which shall be withheld by the withholding agents according to
relevant laws. The foreign resident individual shareholders who hold the shares issued by domestic
non-foreign invested enterprises in Hong Kong are entitled to the relevant agreed treatment pursuant
to the provisions in the tax agreements signed between the countries where they reside and China
or the tax arrangements between Mainland and Hong Kong (Macau). The tax rate for dividends
under the relevant tax agreements and tax arrangements is generally 10%, and for the purpose of
simplifying tax administration, domestic non-foreign invested enterprises issuing shares in Hong
Kong may, when distributing dividends, generally withhold individual income tax at the rate of
10%, and are not obligated to file an application. If the tax rate for dividends is not equal to 10%,
the following provisions shall apply: (1) for citizens from countries which have entered into tax
agreements/arrangements stipulating a tax rate of lower than 10%, the withholding agents will file
applications on their behalf to seek entitlement of the relevant agreed preferential treatments, and
upon approval by the tax authorities, the excess tax amounts withheld will be refunded; (2) for
citizens from countries which have entered into tax agreements/arrangements stipulating a tax rate
of higher than 10% but lower than 20%, the withholding agents will withhold the individual income
tax at the agreed-upon effective tax rate when distributing dividends, and are not obligated to file an
application; (3) for citizens from countries without tax agreements or are under other situations, the
withholding agents will withhold the individual income tax at a tax rate of 20% when distributing
dividends.
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According to the requirements of the Notice on the Withholding Corporate Income Tax on
the Dividends Distributed by the Chinese Resident Enterprise to Foreign H Shares Non-resident
Enterprise Shareholders (Guo Shui Han [2008] No. 897) KEER A E R IEAHRIEE
B AR ZE R R 33 A B AR 2E PR 1S A A B R RE 1 28 A0 ) (BRI #5E BRI[2008]8975%) ) issued by
the STA, when the Chinese resident enterprises distribute dividends of 2008 and subsequent years
to foreign H Shares non-resident enterprise shareholders, they shall pay the withholding enterprise

income tax at the unified rate of 10%.

Pursuant to provisions in the Notice on Tax Policy Regarding Shanghai-Hong Kong Stock
Connect Pilot Programs Issued by the Ministry of Finance, the STA and CSRC (Cai Shui [2014]
No. 81) (CHABCHR R 5 A8 %5 48 7 w6 B5 & B 0 T8 8 A 52 135 52 5 . e . 78 vk il kR A B SR Uik
R F1 ) (B4 #1[2014]1815%)) and the Notice on Tax Policy Regarding Shenzhen-Hong Kong
Stock Connect Pilot Programs (Cai Shui [2016] No.127) KRARERHERET SRR 5 B 8@
T 1) 5t B 7 B R U R R A ) (B F2[201611275%8) ), for the dividends obtained by mainland
individual investors from investing in H Shares listed on the Stock Exchange through Shanghai-
Hong Kong Stock Connect or Shenzhen-Hong Kong Stock Connect, such H-share companies shall
withhold individual income tax at the tax rate of 20%. For the dividends obtained by mainland
securities investment funds by investing in shares listed on the Stock Exchange through Shanghai-
Hong Kong Stock Connect or Shenzhen-Hong Kong Stock Connect, the individual income tax will
be levied pursuant to the provisions mentioned above. For the dividends obtained by mainland
enterprise investors from investing in shares listed on the Stock Exchange through Shanghai-Hong
Kong Stock Connect or Shenzhen-Hong Kong Stock Connect, such H-share companies shall not
withhold and pay any income taxes on the dividends, as the income taxes shall be reported and
paid by the investing enterprises on their own. Meanwhile, for the dividends obtained by mainland
resident enterprises from holding relevant H Shares for consecutive 12 months, the corporate

income taxes shall be exempted according to laws.

Pursuant to the current practices of Inland Revenue Department of Hong Kong, no

withholding taxes shall be levied for the dividends distributed by the Company.
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(7)  Change of audit institutions for the year 2024

An ordinary resolution will be proposed at the AGM to consider and approve the change of

audit institutions for the year 2024.

Reference is made to the announcement of the Company dated 26 March 2024 in relation to

the proposed change of accounting firms.

Deloitte Touche Tohmatsu Certified Public Accountants LLP (“Deloitte CPA LLP”),
the Company’s domestic auditor, and Deloitte Touche Tohmatsu (“Deloitte Hong Kong”), its
overseas auditor, have been providing relevant auditing and review services to the Company for
8 consecutive years following the completion of the audits for the year 2023 and will reach the
maximum number of consecutive years of engaging the same accounting firm by state-owned
financial enterprises as stipulated in the Administrative Measures for State-owned Financial
Enterprises to Select and Engage Accounting Firms ({5 <5 @l 1> 25 28 18 & 5H Al H 55 P i
##E1%)) issued by the Ministry of Finance of the People’s Republic of China. Accordingly, the

Company is required to change its accounting firms for the year 2024.

Upon the recommendation of the audit committee of the Board, the Board proposes to
appoint ShineWing Certified Public Accountants LLP and SHINEWING (HK) CPA Limited as
the Company’s domestic and overseas accounting firms for the year 2024 to provide the relevant
auditing and review services according to the Accounting Standards for Business Enterprises of
the PRC and the International Financial Reporting Standards, respectively, and appoint ShineWing
Certified Public Accountants LLP as the Company’s internal control auditor for the year 2024, each

for a term of 1 year. The relevant expenses totaled RMB3.2 million.

The Company has fully communicated with Deloitte CPA LLP and Deloitte Hong Kong
in respect of the proposed change of accounting firms and has been informed that they have no
objection thereto. To the best knowledge of the Company and as confirmed by Deloitte CPA LLP
and Deloitte Hong Kong, they have no disagreement with the Company and there are no other
matters that need to be brought to the attention of the Shareholders or investors regarding the

proposed change of accounting firms.
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(8) Duty performance assessment and remuneration of Directors for the year 2023

An ordinary resolution will be proposed at the AGM to consider and approve the duty

performance assessment and remuneration of Directors for the year 2023.

According to the laws, regulations and normative documents, including the Company Law,

the Guidelines on the Governance of Securities Companies, the Guidelines on the Governance of

Listed Companies, and the requirements of the Articles of Association and the Duty Performance

Assessment and Remuneration Management System for Directors and Supervisors of the Company,

and in light of the actual situation, the duty performance assessment of the Company’s Directors

and their remuneration for the year 2023 are explained below.

L

Composition of the Board

The Board of the Company consists of 9 members, namely Mr. Ge Xiaobo, Mr. Hua

Weirong, Mr. Zhou Weiping, Mr. Wu Weihua, Ms. Li Suo, Mr. Liu Hailin, Mr. Wu Xingyu,
Mr. Chu, Howard Ho Hwa and Mr. Gao Wei.

II.

Duty performance assessment of Directors for the year 2023

(1)  Performance of Duties

In 2023, the Company convened a total of 10 Board meetings at which
59 resolutions were considered and approved. It convened 16 special committees of
the Board meetings at which 33 resolutions were considered and approved and also 6
general meetings. The Directors of the Company diligently and responsibly carried out
the work of the Board, guided the implementation of the Company’s strategies, made
scientific and efficient decisions on major issues, and implemented the resolutions of
the general meeting. At the same time, the Directors further improved the construction
of internal control compliance and corporate governance structure, perfected the
internal control system, strengthened risk management, enhanced the standard of
operation, safeguarded the legitimate rights and interests of the Company and all
shareholders, and effectively ensured the sound operation and sustainable development
of the Company. The details of the specific performance of duties are set out in the
Work Report of the Board of Directors for the Year 2023 and the Duty Report of the
Independent Directors for the Year 2023.
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)

(2)  Assessment of Directors

The Remuneration and Nomination Committee of the Board of Directors of
the Company organised and implemented the annual assessment of the Directors
in accordance with the requirements of the Duty Performance Assessment and
Remuneration Management System for Directors and Supervisors of Guolian
Securities Co., Ltd. The evaluation of duty performance by Directors shall be
conducted by way of self-evaluation by Directors and mutual evaluation by
independent Directors. The evaluation of duty performance shall include the degree
of diligence, ability to perform duties, honest employment, compliance and honesty
in practice, and fulfillment of the industry and the Company’s culture and philosophy.
The specific results are set as follows:

All Directors of the Company have been diligent and conscientious in
performing their duties in strict accordance with the laws and regulations and
the Articles of Association, and have conscientiously implemented the relevant
requirements of honest employment, actively improved their ability to perform their
duties, and put into practice the industry and the Company’s culture and philosophy,
with no unlawful and illegal acts or major risk events occurred, and have adequately
safeguarded the rights and interests of the Company, the shareholders and the
investors.

Based on the summary of the self-evaluation and mutual evaluation by the
Directors, the results of the duty performance assessment of all Directors of the
Company for the year 2023 were all competent.

IIl. Remuneration of Directors for the year 2023

The remuneration of the internal Directors of the Company is determined and paid
according to the relevant remuneration management system, based on their specific duties
and job content in the Company. They are only remunerated for their duties as senior
management but not for the performance of their duties as Directors. The external non-
independent Directors of the Company do not receive remuneration from the Company. The
external independent Directors receive fixed allowances, which are paid according to the plan
determined at the general meeting, i.e. RMB180,000 (including tax) per annum per person,
payable equally on a monthly basis. The details of the actual payment are set out in the
annual report of the Company dated 11 April 2024 published on the website of the Company
and the HKExnews website of the Stock Exchange.

Duty performance assessment and remuneration of Supervisors for the year 2023

An ordinary resolution will be proposed at the AGM to consider and approve the duty

performance assessment and remuneration of Supervisors for the year 2023.

—10 -
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According to the laws, regulations and normative documents, including the Company Law,
the Guidelines on the Governance of Listed Companies, the Guidelines on the Governance of
Securities Companies and the requirements of the Articles of Association and the Duty Performance
Assessment and Remuneration Management System for Directors and Supervisors of Guolian
Securities Co., Ltd., and in light of the actual situation, the duty performance assessment of the

Company’s Supervisors and their remuneration for the year 2023 are explained below.

L Composition of the Supervisory Committee

The Supervisory Committee of the Company consists of 5 members, namely Mr. Xu
Faliang, Mr. Xu Kan, Ms. Xu Jingyan, Ms. Wu Lingyun and Mr. Zhou Min.

II. Duty performance assessment of Supervisors for the year 2023

(1)  Performance of Duties

In 2023, the Company convened a total of 7 Supervisory Committee meetings
at which 26 resolutions were considered and approved. The Supervisors of the
Company exercised their duties independently in accordance with the law, participated
in the decision-making of important matters of the Company, actively attended general
meetings and Board meetings as non-voting attendees, supervised the performance
of duties by Directors and senior management, regularly inspected the Company’s
financial and internal control systems, carefully reviewed the financial reports and
expressed their opinions, safeguarded the standard of corporate governance, and
practically protected shareholders’ rights and interests. The details of the specific
performance of duties are set out in the Work Report of the Supervisory Committee for
the Year 2023.

(2)  Assessment

The Company organised and implemented the evaluation of duty performance
of the Supervisors for the year 2023 in accordance with the requirements of the Duty
Performance Assessment and Remuneration Management System for Directors and
Supervisors of Guolian Securities Co., Ltd. The evaluation of duty performance of
Supervisors shall be conducted by way of self-evaluation and mutual evaluation by
Supervisors. The evaluation of duty performance shall include the degree of diligence,
ability to perform duties, honest employment, compliance and honesty in practice, and
fulfillment of the industry and the Company’s culture and philosophy. The specific

assessment results are set as follows:

—11 =
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1I1.

All Supervisors of the Company have been diligent and conscientious in
performing their duties in strict accordance with the laws and regulations and
the Articles of Association, and have conscientiously implemented the relevant
requirements of honest employment, actively improved their ability to perform their
duties, and put into practice the industry and the Company’s culture and philosophy,
with no unlawful and illegal acts or major risk events occurred, and have adequately
safeguarded the rights and interests of the Company, the shareholders and the

investors.

Based on the summary of the self-evaluation and mutual evaluation of the
Supervisors, the results of the duty performance assessment of all Supervisors of the
Company for the year 2023 were all competent.

Remuneration of Supervisors for the year 2023

The remuneration of internal Supervisors of the Company is determined and paid

according to the relevant remuneration management system, based on their specific duties

and job content in the Company. External supervisors do not receive remuneration from the

Company. The details of the actual payment of remuneration to the Supervisors are set out

in the annual report of the Company dated 11 April 2024 published on the website of the

Company and the HKExnews website of the Stock Exchange.

(10) The proprietary business scale of the Company for the year 2024

An ordinary resolution will be proposed at the AGM to consider and approve the proprietary

business scale of the Company for the year 2024.

To strengthen the Company’s management on overall risk and guarantee the stable and sound

operation of various businesses, in accordance with market conditions, the development strategies

of the Company, risk preferences and relevant regulatory requirements, the fourteenth meeting of

the fifth session of the Board of the Company considered and approved the proprietary business

scale of the Company for the year 2024, which is hereby proposed to the AGM for consideration,

the proposals are as follows:

1.

2.

Proprietary equity securities and their derivatives < net capital x 80%

Proprietary non-equity securities and their derivatives < net capital x 400%

— 12 =
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(11) The estimated ordinary related party transactions of the Company for the year 2024

An ordinary resolution will be proposed at the AGM to consider and approve the following

estimated ordinary related party transactions of the Company for the year 2024:

11.01 Estimated related party transactions with Wuxi Guolian Development (Group) Co.,

Ltd. and its associates

11.02 Estimated related party transactions with other related legal persons and related

natural persons

The Company, in accordance with the requirements of relevant laws and regulations, the
Rules Governing the Listing of Securities on the Shanghai Stock Exchange, Guidelines No. 5
on Self-regulation and Supervision for Listed Companies on the Shanghai Stock Exchange —
Transactions and Related Party Transactions (K LiBFEFZ 5 ETT AR BEEE R H59%—
22 5 VLB 22 %)) and the Management System of the Related Party Transactions of the Company,
has made projections about its possible ordinary related party transactions to be conducted in 2024
during the course of business operation based on the need of its daily operations and business

development. For details, please refer to Appendix V to this circular.
(12) Change of Supervisor

An ordinary resolution will be proposed at the AGM to consider and approve the change of

Supervisor.

Reference is made to the announcement of the Company dated 29 April 2024 in relation to,

among others, the proposed change of Supervisor.

The Supervisory Committee convened the eleventh meeting of the fifth session of the
Supervisory Committee on 29 April 2024 to consider and approve the Resolution on the Change
of Supervisor and Nomination of Candidate for Supervisor ({Ff A% &5 B 95 BE 42 44 B F 75 A
% )). The Supervisory Committee nominated Ms. Xue Chunfang (F£%&7) (“Ms. Xue”) as
a candidate for the shareholder representative Supervisor of the fifth session of the Supervisory
Committee for a term commencing from the date of consideration and approval at the general

meeting to the expiry of the term of office of the fifth session of the Supervisory Committee.

13-
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Pursuant to Rule 13.51(2) of the Listing Rules, the biographical details of Ms. Xue are set
out as follows:

Ms. Xue Chunfang, born in 1982, Chinese nationality with no right of permanent residency
abroad, holds a master’s degree in finance. She is currently the deputy secretary to the Party
Committee and chairwoman of the labour union of the Company. She previously served as
an employee and assistant manager of Guolian Trust Co., Ltd. (BEf#{E5ER A AR AFD, an
employee and assistant general manager of the financial investment management department and
a deputy general manager of the strategic development department of Wuxi Guolian Development
(Group) Co., Ltd. (57 7 B %3 2 (%2 [E) AR /A H]), and was concurrently the chairwoman of
the supervisory committee of Guolian Futures Co., Ltd. (B{B i & & AR A F]).

As of the Latest Practicable Date, save as disclosed herein, Ms. Xue confirmed that (i) she
did not hold any directorship in other listed companies in the last three years, nor was she holding
any positions in any members of the Group; (ii) she is not connected with any other directors,
supervisors, senior management, substantial Shareholders or controlling Shareholders of the
Company; (iii) she does not hold any equity interest in the Company as defined under Part XV of
the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong); (iv) she does not have
any other information that is required to be disclosed pursuant to Rule 13.51(2)(h) to Rule 13.51(2)
(v) of the Listing Rules, nor is she being involved or has been involved in any activity that shall be
disclosed pursuant to Rule 13.51(2)(h) to Rule 13.51(2)(v) of the Listing Rules; and (v) there is no
other matter in relation to her appointment that shall be brought to the attention of the Shareholders

or the Stock Exchange.

The remuneration of Ms. Xue will be determined based on her specific duties assumed in the
Company and in accordance with the relevant remuneration and appraisal system of the Company,
which includes basic remuneration, performance-based remuneration, various social insurances,
staff welfares, and housing provident fund, etc. For details, please refer to the annual report

published by the Company in due course.
With effect from the date of Ms. Xue’s appointment, Mr. Xu Faliang will cease to act as a

Supervisor of the fifth session of the Supervisory Committee and the chairman of the Supervisory

Committee due to reaching the age of retirement.
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(13) Amendments to the Articles of Association and its attachment

A special resolution will be proposed at the AGM to consider and approve the amendments to

the Articles of Association and its attachment, the Rules of Procedures of the Board.

Reference is made to the announcement of the Company dated 26 March 2024 in relation to

the proposed amendments to the Articles of Association.

The Company convened the fourteenth meeting of the fifth session of the Board on 26
March 2024, which considered and approved the Resolution on the Amendments to the Articles
of Association and its Attachment, and proposed to amend the Articles of Association and its
attachment, the Rules of Procedures of the Board accordingly pursuant to the Company Law ({2 F]
%)), Measures for the Administration of Independent Directors of Listed Companies ({_ /2 F]
M N7 FAE FRIETE ), Measures for the Supervision and Administration of Directors, Supervisors,
Senior Management and Practitioners of Securities and Fund Operating Institutions ({(F&Z73&®& &
ERBERE B SREHEABRNEANBEEE L)), Guidelines on the Articles of
Association for Listed Companies ({ b Hi/AF & £455()), Guidelines No. 1 on Self-regulation
and Supervision for Listed Companies on the Shanghai Stock Exchange — Standardized Operation

(LBFBFEL G EH AR BEESTES| 19— & (F))and other regulations, and in
light of the actual situation of the Company. The relevant amendments will take effect from the date

upon the consideration and approval at the general meeting of the Company.

The above resolution has been approved by the Directors at the Board meeting, and will be
proposed for consideration and approval by the Shareholders at the AGM. It is also proposed to
authorize the Board and to authorize the Board for it to in turn authorize the management of the
Company to deal with relevant filing matters of amendments to the Articles of Association and its

attachment.

For details of the proposed amendments to the Articles of Association, please refer to

Appendix VI to this circular.

For details of the proposed amendments to the Rules of Procedures of the Board, please refer

to Appendix VII to this circular.
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AGM

The AGM will be held at the conference room at 4th Floor, No. 8 Jinrong One Street, Wuxi,
Jiangsu Province, the PRC on Wednesday, 19 June 2024 at 1:30 p.m. to consider and, if thought fit,
pass the resolutions on the matters set out in the notice of AGM, which is set out on pages 18 to 20
of this circular.

If you intend to appoint a proxy to attend and/or vote at the AGM, please complete and return
the form of proxy in accordance with the instructions printed thereon not later than 1:30 p.m. on
Tuesday, 18 June 2024 (Hong Kong time). Completion and return of the form of proxy will not
preclude you from attending and voting in person at the AGM should you so wish.

In order to determine the list of Shareholders who are entitled to attend the AGM, the
Company will close the register of members of H Shares during the period from Thursday, 13 June
2024 to Wednesday, 19 June 2024 (both days inclusive), during which period no transfer of Shares
will be effected. In order to attend the AGM, all transfer documents accompanied by relevant share
certificates must be lodged by Shareholders with Computershare Hong Kong Investor Services
Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong (for H Shareholders) no later than 4:30 p.m. on Wednesday, 12 June 2024. On Thursday, 13
June 2024, Shareholders registered in Computershare Hong Kong Investor Services Limited are
entitled to attend the AGM.

In order to determine the entitlement to receive final dividends, which is subject to the
approval of the Shareholders of the Company at the AGM, the final dividends will be distributed
to Shareholders whose names appear on the register of members of the Company on Wednesday,
3 July 2024, and the register of members of the Company will be closed from Thursday, 27 June
2024 to Wednesday, 3 July 2024 (both days inclusive). In order to qualify for receiving such final
dividends, the relevant share certificates accompanied by all transfer documents must be lodged
with Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for H Shareholders) no later than
4:30 p.m. on Wednesday, 26 June 2024.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at the annual
general meeting must be taken by poll. As such, the chairman of the AGM will exercise his power
under the Articles of Association to demand a poll for all resolutions proposed at the AGM. Results
of the poll voting will be published on the website of the Company and the HKEXnews website of
the Stock Exchange after the AGM.

As at the Latest Practicable Date, to the best knowledge of the Company, Guolian Group,
Guolian Trust Co., Ltd., Wuxi Guolian Municipal Electric Power Co., Ltd., Wuxi Minsheng
Investment Co., Ltd., Wuxi Cotton Textile Group Co., Ltd. and Wuxi Huaguang Environmental &
Energy Group Co., Ltd. had abstained from voting on resolution 11.01. Related enterprises and
related natural persons of Directors, Supervisors and senior management of the Company and their
close family members had abstained from voting on resolution 11.02. Save as disclosed above, no
other Shareholders are considered to be required to abstain from voting on the relevant resolutions
at the AGM.
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RECOMMENDATION

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

Yours Faithfully,

By order of the Board
Guolian Securities Co., Ltd.
Ge Xiaobo
Chairman

Wauxi, Jiangsu Province, the PRC
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NOTICE OF AGM

=X LES I BBRZA5)

GUOLIAN SECURITIES CO,, LTD.

(

(a joint stock limited company established in the People’s Republic of China with limited liability)
(Stock Code: 01456)

NOTICE OF 2023 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2023 annual general meeting (the “AGM”) of
Guolian Securities Co., Ltd. (the “Company”) will be held at the conference room at 4th Floor,
No. 8 Jinrong One Street, Wuxi, Jiangsu Province, the PRC on Wednesday, 19 June 2024 at 1:30
p.m. to consider and, if thought fit, pass the following resolutions of the Company. Capitalized

terms used herein shall have the same meanings as those defined in the circular of the Company

dated 24 May 2024 unless the context otherwise requires:

(1

(2)

(3)

“)

(5)

(6)

@)

(&)

)

(10)

ORDINARY RESOLUTIONS
Work report of the Board of Directors for the year 2023;
Work report of the Supervisory Committee for the year 2023;
Duty report of the independent Directors for the year 2023;
Annual report for the year 2023;
Final accounts report for the year 2023;
Profit distribution plan for the year 2023;
Resolution on the change of audit institutions for the year 2024;

Resolution on the duty performance assessment and remuneration of Directors for the
year 2023;

Resolution on the duty performance assessment and remuneration of Supervisors for
the year 2023;

Resolution on the proprietary business scale of the Company for the year 2024;
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(11) Resolution on the estimated ordinary related party transactions of the Company for the
year 2024;

11.01 Estimated related party transactions with Wuxi Guolian Development (Group)
Co., Ltd. and its associates

11.02 Estimated related party transactions with other related legal persons and related
natural persons

(12) Resolution on the change of Supervisor;

SPECIAL RESOLUTION

(13) Resolution on the amendments to the Articles of Association and its attachment;

13.01 Resolution on the amendments to the Articles of Association

13.02 Resolution on the amendments to the Rules of Procedures of the Board

By order of the Board
Guolian Securities Co., Ltd.

Ge Xiaobo
Chairman

Wauxi, Jiangsu Province, the PRC

24 May 2024

Notes:

1. In order to determine the entitlement to attend and vote at the AGM of the Company to be held on Wednesday,

19 June 2024, the register of H Shareholders of the Company will be closed from Thursday, 13 June 2024 to
Wednesday, 19 June 2024 (both days inclusive), during which period no transfer of shares will be effected.

H Shareholders whose names appear on the register of members of the Company on Thursday, 13 June 2024 shall
be entitled to attend the AGM. In order to attend and vote at the AGM, the relevant share certificates accompanied
by all transfer documents must be lodged with Computershare Hong Kong Investor Services Limited at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on
Wednesday, 12 June 2024.
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2. In order to determine the entitlement to receive final dividends, which is subject to the approval of the Shareholders
of the Company at the AGM, the final dividends will be distributed to Shareholders whose names appear on the
register of members of the Company on Wednesday, 3 July 2024, and the register of members of the Company will
be closed from Thursday, 27 June 2024 to Wednesday, 3 July 2024 (both days inclusive). In order to qualify for
receiving such final dividends, the relevant share certificates accompanied by all transfer documents must be lodged
with Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong (for H Shareholders) no later than 4:30 p.m. on Wednesday, 26 June 2024.

3. Shareholders who are entitled to attend and vote at the AGM may appoint one or more proxies to attend and, in the

event of a poll, vote on their behalves. A proxy need not be a Shareholder.

4. The instrument appointing a proxy must be in writing under the hand of a Shareholder or his/her attorney duly
authorised in writing. If the Shareholder is a legal person, that instrument must be executed either under its seal or

under the hand of its director or other attorney duly authorised to sign the same.

5. In order to be valid, the form of proxy and other authorisation documents (if any) must be lodged with the
Company’s H Shares registrar, Computershare Hong Kong Investor Services Limited (for H Shareholders), before
1:30 p.m. on Tuesday, 18 June 2024 (Hong Kong time). Completion and return of the form of proxy will not
preclude Shareholders from attending and voting in person at the AGM should they so wish.

6. Shareholders or their proxies shall produce their identity documents and supporting documents in respect of Shares

held or the form of proxy signed by the Shareholders or their attorney when attend the AGM.

7. The AGM is expected to be held for less than half a day. Shareholders who intend to attend the AGM shall arrange

and bear their own transportation and accommodation expenses.
8. The name and address of the Company’s H Shares registrar are as follows:

Computershare Hong Kong Investor Services Limited
Shops 1712-1716, 17th Floor

Hopewell Centre

183 Queen’s Road East

Wanchai

Hong Kong

9. Where there are joint registered holders of any Share(s), any one of such joint holders may attend and vote at the
AGM, either in person or by proxy, in respect of such Share(s) as if he/she was solely entitled thereto, but if more
than one of such joint holders are present at the AGM, the most senior shall alone be entitled to vote, whether in
person or by proxy. For this purpose, seniority shall be determined by the order in which the names stand in the

register of members of the Company in respect of the joint holding.

As at the date of this notice, the executive Director of the Company is Mr. Ge Xiaobo; the
non-executive Directors of the Company are Mr. Hua Weirong, Mr. Zhou Weiping, Mr. Wu Weihua,
Ms. Li Suo and Mr. Liu Hailin; and the independent non-executive Directors of the Company are
Mr. Wu Xingyu, Mr. Chu, Howard Ho Hwa and Mr. Gao Wei.
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APPENDIX I WORK REPORT OF THE BOARD OF
DIRECTORS FOR THE YEAR 2023

According to the relevant requirements of laws and regulations and the Articles of
Association, the major work of the Board of the Company for the year 2023 and the work

arrangements for the year 2024 are hereby reported as follows:
I. OPERATION OF THE COMPANY FOR THE YEAR 2023

Pursuant to the Accounting Standards for Business Enterprises of the PRC, in 2023, the
Company achieved an operating income of RMB2.955 billion on a consolidation basis, representing
a year-on-year increase of 12.68%. Net profit attributable to shareholders of the parent company of
RMB671 million was achieved, representing a year-on-year decrease of 12.51%. As at 31 December
2023, total assets of the Company amounted to RMB87.129 billion; and equity attributable to
shareholders of the parent company was RMB17.769 billion and the annual weighted average

returns on net assets was 3.89%.
1I. MAJOR WORK OF THE BOARD FOR THE YEAR 2023

In 2023, the Board held a total of 10 meetings, considered and approved 59 resolutions,
convened and held 6 general meetings (including 2 shareholders class meetings), and proposed,
considered and approved 20 resolutions. The special committees under the Board held a total of
16 meetings, providing good support for the scientific decision-making of the Board. In 2023, the

Board of the Company focused on the following work:

(I)  Acquisition of Guolian Fund and establishment of asset management subsidiary
to expand business licences

In the first half of 2023, with the consideration and approval of the Board, the
Company completed the acquisition of the 75.5% equity interest in Guolian Fund. Through
the acquisition, the Company successfully obtained a public-offered fund licence, shortened
the business and team cultivation period, and enriched its product and service system. As of
the end of 2023, the total asset management scale of Guolian Fund was RMB148.767 billion,
of which, the non-monetary public-offered funds management scale exceeded RMB100
billion and ranked 44th in the industry, climbing up by 2 places from 2022. In September
2023, the Company obtained approval from the CSRC for the establishment of an asset
management subsidiary, and completed the business registration in Qingdao City in the same
month, realising the business layout of “securities companies can apply for another public
offering licence besides participating in no more than two fund companies and be controlling
shareholder of only one of them (—2 —#—#)” and laying an important foundation for

the Company to accelerate its transformation into a pan-wealth management company.
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(IT) Continuously moving forward the process of issuance of A Shares to specific
subscribers

After the full implementation of the registration system for share issuance, the
Company submitted its application for the issuance of A Shares to specific subscribers to
the Shanghai Stock Exchange in a timely manner following the latest requirements, and
the application was accepted. During the reviewing period, the Company took the initiative
to reduce the total amount of proceeds raised and refine the investment directions of the
proceeds in response to the initiatives of the CSRC. As of the end of 2023, the Company had
completed two rounds of responses to the exchange’s review inquiry letters and was in the

queuing status.

(II) Optimisation of the organizational structure and network layout of the wealth
management business

To deepen the transformation of the Company’s wealth management, optimise the
service system and management system, and enhance the capability of wealth management
services, the Board agreed to adjust the organizational structure of the wealth management
business and set up the Wealth Management Committee, which underpinned by a branch
office and 7 first-tier departments. In terms of business network layout, the Company
actively integrated into the national strategies of “the integration of the Yangtze River Delta
region” and “the development of the Guangdong-Hong Kong-Macao Greater Bay Area”, and
continued to strengthen its network layout in the Yangtze River Delta and the Pearl River

Delta (including the Guangdong-Hong Kong-Macao Greater Bay Area).

(IV) Optimisation of the asset-liability structure and reduction of the cost of debt

financing

Driven by the Board, the Company made full use of the various debt financing
instruments to expand financing channels, meet the Company’s large amount of capital
requirements, accurately seize market opportunities for issuance, reduce financing costs, and
optimise debt structure, thereby maintaining the Company’s reasonable leverage level. The
Company achieved a steady growth in asset size, which strongly supported the development

of its businesses.
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In 2023, the Company cumulatively added RMB17.856 billion through various debt
financing instruments (excluding inter-bank borrowing transactions and issued floating-
income type income certificates), and repaid the principal of matured debt financing of
RMB13.236 billion cumulatively. The principal of the remaining amount of outstanding
debt financing of the Company at the end of 2023 was RMB24.875 billion in total, with the

average financing cost decreasing significantly year-on-year.

(V) Performance of compliance management duties and effective operation of
compliance management

Focusing on the Company’s compliance management targets, the Board actively
performed its compliance management duties, reviewed the report on compliance
management and the report on anti-money laundering on a regular basis, evaluated the
effectiveness of compliance management and anti-money laundering work, supervised
the continuous improvement of the compliance management system, and formulated the
Management Measures for Honest Employment ({BEEZ1/EEE %)) to further define
the management objectives and general requirements of honest employment and enhance the
management standard of compliance and internal control. The Board has established a direct
communication mechanism with the chief compliance officer to safeguard the independence
of the chief compliance officer in discharging his duties and support the commencement
of compliance work. In 2023, the Company did not experience any events of significant

compliance risk and all business operations were carried out in a stable and orderly manner.

(VD) Optimisation of the overall risk management system to ensure rapid business
development

In facing a relatively complex market environment, the Board of the Company
reasonably determined risk preference and risk tolerance, regularly reviewed risk
management reports, facilitated the building of a risk culture, continuously optimised the
overall risk management system and enhanced the risk management capability, making
the risk management system operate efficiently to ensure the rapid development of our
businesses. In 2023, the Company’s various businesses were carried out within the scope
authorised by the Board, and various major risk control indicators complied with regulatory
requirements. The Company’s various risk limits and risk preference indicators did not
exceed the risk tolerance level, and the overall risk situation was controllable.
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(VII) Standardised management of related party transactions and external guarantees

The Company managed related party transactions and external guarantees in strict
compliance with domestic and overseas regulatory regulations and carried out relevant
information disclosure.

In 2023, the Company’s various ordinary related party transactions were all within the
approved annual caps. The Board of the Company considered and approved the Resolution
on the Establishment of Guolian CMS Tech Fund and Related Party Transaction ({B#
LB AE R AR S B X Z %)) and the Resolution on the Leasing and
Renovation of Tower B of Shanghai Star Cube Building and Related Party Transaction ([
R L ES T KEBHMHE B BRI % 2 )). In the process of consideration
and approval of the related party transactions, all the related Directors have abstained from
voting, and the independent Directors have conducted prior recognitions and provided
independent opinions. In October 2023, the Board of the Company agreed to provide a
guarantee in an aggregate amount of not more than USD100 million for Guolian Securities
(H.K.) Co., Ltd and its wholly-owned subsidiaries for a valid term of 24 months. As of the
end of 2023, the balance of external guarantee of the Company was zero.

(VIID) Fulfillment of information disclosure obligations and protect investors’ informed
rights

In strict compliance with the requirements of laws and regulations, the Listing Rules,
and the Information Disclosure Management System of the Company ({2 & {5 E 5%
HYEHEGIE)), the Company disclosed information in a timely and impartial manner.
The information disclosed was true, accurate and complete, and did not contain any false
statement, misleading representation or material omission. In 2023, the Company disclosed
announcements through the Company’s website, the stock exchange website and specified
information disclosure media, and held three performance briefing meetings to communicate
with investors regarding the Company’s operating conditions, whereby had effectively

protected investors’ informed rights.
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(IX) Fulfillment of social responsibilities and demonstration of responsibilities of a
state-owned enterprise

The Company continued its involvement in the “Promotion of Rural Revitalisation
Public Welfare Action by the Securities Industry (585 #5317 3 (€ AT HRBLNA 21T ", set
up Guolian Securities’ public welfare charitable trust, and continued to focus on the main
theme of “One Company, One County” to carry out a series of assistance actions in terms of
public welfare, education, ecology, culture and organization in five counties under the pairing
assistance. The Company cooperated with the Wuxi Disabled Persons’ Federation concerning
helping the disabled with employment, integration of education and investment, warm home
project, and integration of party building to draw a “concentric circle” of assistance for the
disabled together. When the Beijing-Tianjin-Hebei and Northeastern regions were ravaged
by floods, the Company immediately sent drinking water, rice, flour and other urgently
needed supplies to the people suffering by floods in Fangshan District, Beijing, and donated
RMB250,000 to support flood relief and post-disaster reconstruction. It also organized
staff to participate in the Red Cross’s clothing donation and voluntary blood donation, the
museum’s voluntary lecturing, civilized city building and other voluntary activities to gather

charitable momentum.
(X) Strengthening cultural construction and creating specialized brands

The Board attaches great importance to cultural construction work, and the Company
gathers the synergy for corporate development through the enhancement of cultural
construction. In 2023, the Company issued and implemented the “Action Outline for Further
Consolidation and Promotion of the Cultural Construction of Guolian Securities ({5 Hf
PG — D B E A S EEF A TEIATZE )" and the “Implementation Plan for the
Construction of Guolian Securities” Cultural Brand (BB 55 25 SCAL & 2 s B it 75 6)) 7,
and continued to promote the deepening construction of the cultural system of “All for You
(R&TAT)” to create the featured cultural brand of Guolian. The Company has been
selected for the list of practical cases of party building and cultural construction by SAC
for two consecutive years and was awarded a BB grade by SAC in its annual evaluation of

brokerage firms’ cultural construction practices.
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III. PERFORMANCE OF DUTIES BY DIRECTORS FOR THE YEAR 2023

In 2023, in strict compliance with the requirements of laws and regulations, all Directors
performed their duties diligently and responsibly in accordance with the provisions of the Articles
of Association and the Rules of Procedures of the Board, actively attended meetings, made
independent decisions, earnestly implemented the resolutions of general meetings, enhanced the
implementation of the Company’s strategic planning, and actively explored the Company’s business
innovation, transformation and development. By leveraging professional strengths, the special
committees under the Board put forward opinions and suggestions on matters such as business
strategy, financial reporting, internal control, risk management, senior management’s compensation
assessment and nomination respectively, playing an important role in the efficient and scientific
decision-making of the Board.

The independent Directors performed their duties diligently, proactively attended various
meetings, made various decisions independently, and were not affected by substantial shareholders
and other interested parties or individuals of the Company, and actively safeguarded the interests of
the Company and minority shareholders.
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In 2023, the attendance of the Directors of the Company at the meetings of the Board, special
committees and general meetings was as follows:

Meetings attended/held during the term of office

Remuneration
and
Audit  Nomination Risk Control Strategy General
Name Board  Committee =~ Committee =~ Committee ~ Committee Meetings
Ge Xiaobo 10110 N/A N/A 33 33 6/6
Hua Weirong 10110 N/A 515 33 23 6/6
Zhou Weiping 10/10 N/A N/A 33 33 6/6
Wu Weihua 10110 N/A N/A N/A 33 6/6
Li Suo 10110 N/A N/A N/A N/A 6/6
Liu Hailin 10710 N/A N/A 33 N/A 6/6
Wu Xingyu 10110 515 515 33 N/A 6/6
Chu, Howard Ho Hwa 10110 515 N/A N/A 33 6/6
Gao Wei 10110 515 515 N/A N/A 6/6
Notes:
1. Mr. Ge Xiaobo is the chairman of the Strategy Committee and the Risk Control Committee.
2. Mr. Gao Wei is the chairman of the Remuneration and Nomination Committee.
3. Mr. Wu Xingyu is the chairman of the Audit Committee.

_27 -



APPENDIX I WORK REPORT OF THE BOARD OF

DIRECTORS FOR THE YEAR 2023

IV. MAJOR WORK ARRANGEMENTS FOR THE YEAR 2024

The year 2024 is a critical year to implement the Company’s strategic targets of the “l14th
Five-Year Plan”. The Board will accelerate the transformation and development of the Company
while strictly adhering to the bottom line of compliance and risk control. In this regard, the Board
will focus on the following aspects:

(9

(D

(IIT)

(Iv)

V)

(VD

(VID)

Focusing on the Company’s annual business objectives, strengthening the
implementation of business strategies, forging business strengths, forming
differentiated advantages, and enhancing the Company’s core competitiveness to
create values for all shareholders.

Continuing to promote the work related to capital operation to expand the capital
scale, strengthen the capital strength, enhance the Company’s comprehensive
competitiveness and risk resistance abilities, and better perform the function of
serving the real economy.

Implementing the requirements of the Company Law, the Measures for the
Administration of Independent Directors of Listed Companies ({_ 17\ A&
HE ML), and other laws and regulations, revising and improving the relevant
systems of corporate governance to continuously enhance the standardized operation
level.

Practicing the cultural concept of “full compliance”, improving the professional
standard of compliance management, firmly grasping the bottom line of integrity
and compliance, strengthening the management of subsidiaries and implementing the
compliance management responsibilities of each entity to prevent major compliance
risks.

Continuing to improve the comprehensive risk management system and maintain the
efficient operation of the risk decision-making system to ensure that the Company’s
overall risks are within a controllable range. Strengthening the recalibration of key
businesses, improving the risk management system of subsidiaries, continuously
enhancing the automation level of risk management, optimising risk management
tools, and increasing the foresight and sensitivity of risk management.

Strengthening the construction of Guolian’s “practice (T7)” culture brand system, and
continuously enhancing the soft power and competitiveness of the Company’s culture
to provide ideological guarantee, valuing guidance and spiritual impetus for the high-
quality development of the Company.

Through benchmarking against the standards of A+H listed companies, further
improving the quality of information disclosure, strengthening the constructive
interactions with investors, and maintaining the Company’s healthy image in the
capital market.
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During the year 2023, the Supervisory Committee of the Company conducted comprehensive
and pragmatic supervision of the decision-making process, operation and management, financial
conditions, and performance of duties of Directors and senior management of the Company
according to law and effectively protected the interests of the Company and all Shareholders
in strict compliance with the relevant laws and regulations including the Company Law, the
Securities Law and the requirements of the Articles of Association and the Rules of Procedures
of the Supervisory Committee of Guolian Securities Co., Ltd. The main work of the Supervisory

Committee for the year 2023 are hereby reported as follows:

I WORK OF THE SUPERVISORY COMMITTEE

(I  Attendance and Performance of Duties by Supervisors

In 2023, the Supervisors of the Company attended 6 general meetings according to
the law (including 2 shareholders class meetings) and 10 Board meetings as non-voting
attendees, conducted supervision on the convening and decision-making process of Board
meetings and considered that the Board has earnestly implemented the resolutions of general
meetings, all Directors faithfully performed their fiduciary duties and diligent duties, and
that the resolutions of the Board were in line with the requirements of the Company Law and
other laws and regulations as well as the Articles of Association. There was no occurrence of

behaviors that were detrimental to the interests of the Company and its Shareholders.

By attending the relevant meetings of the operating management as non-voting
attendees, listening to reports, studying materials and other means, the Supervisors of
the Company kept abreast of the Company’s operation and management, supervised the
operating management to fully comply with the regulatory requirements, implement
the resolutions of the general meeting and the Board and improve corporate governance
mechanisms in a timely manner to ensure the objective and impartial supervision over
the performance of duties by the senior management of the Company. The Supervisory
Committee believes that the operating management of the Company can diligently and
responsibly perform their duties and fully implement the resolutions of the Board, organize
and implement the Company’s development plan and yearly business plan, and make the

Company maintain stable business performance and good development momentum.
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(IT) Meetings of the Supervisory Committee for the Year 2023

The Supervisory Committee of the Company convened 7 meetings during the year
2023:

The third meeting of the fifth session of the Supervisory Committee was convened
on 21 February 2023, which considered and approved the following: Resolution on the

Argumentative Analysis Report regarding the Issuance of A Shares Proposal to Specific
Subscrlbers by the Company (BN Bl FRF & ¥ R 31T AR 5277 R Ga 38 0 i i
HE).

The fourth meeting of the fifth session of the Supervisory Committee was convened
on 28 March 2023, which considered and approved the followings: Annual Report for the
Year 2022 ({20224EFEZ#H 5 )), Social Responsibility and Environmental, Social and
Governance Report for the Year 2022 ({2022 Ett & E(EBRE M RERES)),
Resolution on the Estimated Ordinary Related Party Transactions of the Company for the
Year 2023 (B AR TEFF A F120234F & H & BB 22 5 I35 22 ), Final Accounts Report for
the Year 2022 ({20224 & I ¥ R E & & )), Profit Distribution Proposal for the Year 2022
(€20224F FE F| i 77 BL FHZE ), Report on Comprehensive Risk Management for the Year
2022 (20224 & 2= 1H JE b & BEER & ), Report on the Compliance Management for the
Year 2022 ({2022 E & EH TIEH 7)), Report on Anti-Money Laundering for the
Year 2022 ({20224F [ [ £ 88 T/E# & )), Internal Control Evaluation Report for the Year
2022 (€20224F fE N HEF 2| FEE R &5 )), Resolution on the Proposal for Considering the
Special Audit Report on Major Related Party Transactions of the Company for the Year 2022
(KRR A 42 55 3 vl 20 A)20224F & S5 K BRI A2 5 B IR 5HIR & AU ), Work Report of
the Supervisory Committee for the Year 2022 ({20224F F B & T/E# & )), Resolution
on the Remuneration Distribution of Supervisors for the Year 2022 ({20224 & ¥ 55 %7

7 BCEEZE ) and Resolution on the Application for Write-off of Accounts for Stock Pledged
Risk Items (72 F a5 iR B L b H H R TEI A SH B AR 56 )

The fifth meeting of the fifth session of the Supervisory Committee was convened on

28 April 2023, which considered and approved the followings: 2023 First Quarterly Report
of Guolian Securities Co., Ltd. ({EHt 3 777 A R A F2023F 5 —F EH & ).
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The sixth meeting of the fifth session of the Supervisory Committee was convened on
9 June 2023, which considered and approved the followings: Resolution on the Reduction of
the Total Proceeds from the Issuance of A Shares to Specific Subscribers by the Company
and Adjustment to the Issuance Proposal (B 8/~ Al M4 E B R EITARI EHE &
BRI T MR ZE )), Resolution on Plan for the Issuance of A Shares to
Specific Subscribers by the Company (Revised Version) ({527 & A 45 € ¥ 5 2217 AR A%
ZEHHE (BETH) B958 %)), Resolution on the Dilution of Current Returns by the Issuance
of A Shares to Specific Subscribers by the Company and Remedial measures (Revised
Version) (KRR 28w [7) 457 18 3 SR 34T ARR iR 52 1 e R3[0S SEL A 45 e (1B BT s RO
Z)), Resolution on the Argumentative Analysis Report regarding the Issuance of A Shares
Proposal to Specific Subscribers by the Company (Revised Version) ({72 & A4 € ¥
RBITAMRE 5277 Z W 3 o0 i i & (B ETAR) B3 %6)) and Resolution on the Feasibility
Report for the Use of Proceeds from the Issuance of A Shares to Specific Subscribers by the
Company (Revised Version) ({BHR A MR E B RBITARKREEEESMF AT
HE (BRTHD BIFERZED).

The seventh meeting of the fifth session of the Supervisory Committee was
convened on 29 August 2023, which considered and approved the followings: 2023 Interim
Report of Guolian Securities Co., Ltd. ({EI 5 25 7 A IR A FI20234F - F EH 2 ),
Resolution on the Shareholders’ Return Plan for the Next Three Years (2024-2026) (AR
AR =AF (20244F-2026%F) B S B BIHIFEZ)), Resolution on the Formulation of
Duty Performance Assessment and Remuneration Management System for Directors and
Supervisors of Guolian Securities Co., Ltd. (BRI ET B8 27 0 AR ARl E
5 S 7B A A B B S LI B D PR %€ ) and Resolution on the Consideration of 2023
Interim Report on Comprehensive Risk Management of Guolian Securities Co., Ltd. ({B 2
B o R M 3 25 B A A FR 2 F)20234F 82 A A 2 1 JoRL B i PR o D AU R AR D).

The eighth meeting of the fifth session of the Supervisory Committee was convened
on 27 October 2023, which considered and approved the followings: 2023 Third Quarterly
Report of Guolian Securities Co., Ltd. (B8 770 A R /AF2023F 5 =FE S ).

The ninth meeting of the fifth session of the Supervisory Committee was convened
on 27 December 2023, which considered and approved the following: Resolution on the

Renewal of the Continuous Related Party Transaction Framework Agreement with Guolian
Group and the Determination of the Annual Caps (B 7 B |5 g 52 8 48 35 5 4 ME A I 22 5
HE 2R 175wk A e 2 A 2 EIRAVEEZE D).
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During the reporting period, the attendance of the Supervisors of the Company at the

meetings of the Supervisory Committee was as follows:

Name Position

Chairman of

Xu Faliang Supervisory

Committee
Xu Kan Supervisor
Xu Jingyan Supervisor
Wu Lingyun Supervisor
Zhou Min Supervisor

Number of
required
attendances
at the
Supervisory
Committee
meetings

Number of
actual
attendances

Number of Supervisory Committee meetings convened during the year

Of which: Number of on-site meetings combined with meetings by communication
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II. OPINIONS OF THE SUPERVISORY COMMITTEE ON THE RELEVANT MATTERS
OF THE COMPANY FOR THE YEAR 2023

During the reporting period, by attending various meetings or attending such meetings as
non-voting attendees, the Supervisory Committee of the Company inspected the finances of the
Company, reviewed the regular reports of the Company, supervised the conduct of Directors and
senior management in performing duties of the Company, the following independent opinions were

formed:

@D Opinions on the Operation in Compliance with the Laws of the Company

During the reporting period, the Company was able to regulate the operation and
compliance management in accordance with relevant laws and regulations as well as the
requirements of the Company’s rules and regulations. All significant decision-making or
major operating activities of the Company were approved by competent authorities, and
the decision-making procedures were legal and valid. According to the requirements of the
relevant laws and regulations, the Company established a comprehensive internal control
system and all management systems were effectively implemented. During the reporting
period, there was no significant violation of the laws and regulations by the Company,
nor was the subject of any major administrative penalty or public censure. The Directors,
Supervisors and senior management of the Company performed their duties faithfully and
diligently, and none of them was found to violate the laws, regulations or the Articles of
Association or to cause damages to the interests of the Company during the course of

performing their duties.

(IT) Opinions on the Financial Conditions of the Company

The Company’s financial conditions were sound, and the financial system was
complete and efficient. The financial report of the Company was prepared in accordance
with Accounting Standards for Business Enterprises of the PRC and International Financial
Reporting Standards, and was audited by Deloitte Touche Tohmatsu Certified Public
Accountants LLP and Deloitte Touche Tohmatsu respectively. The aforementioned auditors
have issued auditors’ reports with unqualified opinions. The financial report truly, accurately
and completely reflected the financial conditions and operating results of the Company.

— 33



APPENDIX II WORK REPORT OF THE SUPERVISORY
COMMITTEE FOR THE YEAR 2023

(III)  Opinions on Regular Reports and Profit Distribution of the Company

The Supervisory Committee of the Company reviewed the regular reports prepared
by the Board and was of the view that the Company operated in strict compliance with
the accounting standards, and the regular reports fairly reflected the financial position
and operating results during the reporting period. The preparation and review procedures
of the regular reports of the Company have complied with the relevant laws, regulations,
regulatory documents, and the relevant requirements of internal systems such as the
Articles of Association. The content and format of the report complied with the various
requirements of the regulatory authorities, and the information contained therein gave a true,
accurate, complete and objective reflection of the operational management and financial
position of the Company, etc. There was no violation of the confidentiality requirements
for inside information by those involved in the preparation and review of the report. In
addition, the Supervisory Committee considered the profit distribution-related resolution
and was of the view that the profit distribution resolution of the Company and the plan for
shareholders’ return in next three years have complied with the relevant laws, regulations,
regulatory documents and the relevant requirements of internal systems such as the Articles
of Association, and was in line with the actual conditions of the Company, the interests of
Shareholders as a whole and their long-term interests, which are beneficial to the long-term

development of the Company.
(IV) Opinions on Internal Control and Risk Management

The Company attaches importance to the construction of internal rules, regulations
and management systems, therefore establishing a relatively sound internal control system. It
has consistently integrated the construction of internal control into the Company’s operation
and development, and adhered to the principle of “system and process first” in the course
of business development to continuously improve the internal control system, standardize
the implementation of systems and strengthen supervision and inspection, hence facilitating
the sustainable and healthy development of the Company. During the reporting period,
there were no major defects in the Company’s internal control system construction and
implementation, and the Company has effectively maintained the internal control related to
financial reporting in accordance with the Fundamental Norms on Enterprise Internal Control
(BN ER I LA SR # ) and relevant requirements in all material aspects.

In 2023, the Company proactively implemented various regulatory requirements,
optimised its comprehensive risk management system and continuously enhanced its
risk management capabilities, with the risk management system operating normally and
efficiently, and various risk indicators maintained at a reasonable level to safeguard the rapid
development of its business. During the reporting period, the Company’s businesses were
conducted within the scope authorized by the Board and the major risk control indicators
complied with the regulatory requirements. None of the Company’s various risk limits and
risk preference indicators had exceeded the risk tolerance level, and the overall risk situation
was controllable.
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(V)  Opinions on Compliance Management

The Supervisory Committee of the Company considered the report on compliance
management, report on anti-money laundering and other reports and considered that the
Company’s various businesses were operating soundly and no serious violation of laws or

regulations or material compliance risk events had occurred.

(VD) Opinions on Information Disclosure

The Supervisory Committee closely monitored the information disclosure of the
Company. In strict compliance with the requirements of the relevant laws and regulations
such as the Administrative Measures for Information Disclosure of Listed Companies (_F 7
NEME BB E BYFIE)), the Company disclosed information in a timely and fair manner
to ensure that the information disclosed is true, accurate and complete, and there are no false
record, misleading statement or major omission, which secured the legitimate rights and

interests of shareholders and investors.

(VII) Opinions on the Use of Proceeds

The deposit and use of the proceeds of the Company have complied with the relevant
regulations of the CSRC and the Shanghai Stock Exchange on the deposit and use of the
proceeds of listed companies, without any changes in the use of the proceeds in a disguised
way and any prejudice to the interests of Shareholders as well as violations in the use of

proceeds.

(VIII) Opinions on Debt Financing

In 2023, through various types of credit debt financing (excluding inter-bank
borrowing transactions), the Company obtained the cumulative principal amounts of
RMB17.856 billion, and recorded a cumulative principal repayment of maturing debt
financing of RMB13.236 billion, with a net increase of RMB4.620 billion in the balance
of debt financing as compared with that of the end of the previous year. The Company
conducted debt financing within the limit authorised at the general meetings and there was no

case without or beyond the approval of the general meetings.
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III.

(IX) Opinions on the Related Party Transactions

In 2023, the Board of the Company considered and approved the Resolution on the
Estimated Ordinary Related Party Transactions of the Company for the Year 2023 ({2 78
A FI20234F E H F B 22 % 58 Z€ ). The Supervisory Committee is of the view that
the pricing principles of the related party transactions are fair and reasonable, and there are
no circumstances that would prejudice the interests of the Company and the shareholders as
a whole and do not affect the independence of the Company. The estimated ordinary related
party transactions are in line with the business development needs of the Company and are
conducive to the promotion of the Company’s business growth and in the interests of the
Company and its shareholders as a whole. Throughout the year, the Company’s various

related party transactions are all within the approved annual caps.
WORK PLAN OF THE SUPERVISORY COMMITTEE FOR THE YEAR 2024

(D) To convene the meetings of the Supervisory Committee in strict compliance with the
requirements of the laws and regulations, the Articles of Association and the Rules
of Procedures of the Supervisory Committee. To attend general meetings and attend
various meetings of the Board and management as non-voting attendees in fulfilling

their daily supervisory duties.

(IT) To conscientiously fulfill the duties of the Supervisory Committee, supervise the
implementation of the resolutions adopted at general meetings and Board meetings,
and strengthen the supervision and management regarding the financial position and
internal control of the Company. To carefully review the regular reports, accounting
statements, and related financial information of the Company, pay attention to the
preparation and review procedures of the Company’s financial reports, and ensure
that the contents of the regular reports of the Company can reflect the operation and
management and financial position of the Company in a true, accurate and complete
manner. To supervise and inspect the duty and responsibility performance of the Board
and management in compliance management, risk management, and rectification of
defects.

(IIT) To strengthen self-building and improve self-capabilities of duties performance.
All Supervisors will actively study and master the latest regulatory policies in
depth, participate in the professional seminars and training organized by securities
regulatory authorities, self-regulatory organizations, and other institutions, and
enhance professional competence and overall quality to ensure that their supervisory
work keeps abreast of the changes in the situation and market requirements, hence

safeguarding shareholders’ rights and interests effectively.
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Duty Report of the Independent Director for the Year 2023 (Wu Xingyu)

In 2023, as an independent director of the fifth session of the Board of Guolian Securities
Co., Ltd. (hereinafter referred to as the “Company”), I, in strict accordance with the requirements
of the Measures for the Administration of Independent Directors of Listed Companies ({_E i/ H]
M N7 E FHAE L)), the Guidelines on the Governance of Listed Companies ({_L /A BV
#EHI)), the Rules Governing the Listing of Securities on the Shanghai Stock Exchange, Guidelines
No. 2 on Self-regulation and Supervision for Listed Companies on the Shanghai Stock Exchange —
Business Handling ({_L# 87722 5 At LA ] H A BB R 5B298— £ B FE)) of CSRC, the
Articles of Association and the Independent Director System of Guolian Securities Co., Ltd. ({
Wt AR AR E FHIE )), fulfilled my duties diligently and responsibly, actively
attended relevant meetings and earnestly reviewed every resolution to effectively safeguard the
interests of the Shareholders as a whole, especially the legitimate rights and interests of minority
Shareholders. My duty report for the year 2023 is set out as follows:

I. BASIC INFORMATION OF INDEPENDENT DIRECTOR
I Basic Information
My working experience, professional background and positions held are as follows:

Mr. Wu Xingyu (52257), born in 1976, Chinese nationality with no right of
permanent residency abroad, holds a master’s degree, the non-practising member certificate
of Chinese Public Accountant, the PRC lawyer’s qualification certificate and USA Chartered
Financial Analyst (CFA) certificate. He is currently the director and chief financial officer
of Land Space Technology Corporation Ltd.* (8 &7 K2 BRI AR /AF) and
independent Director of Sailvan Times Technology Co., Ltd.* (ZE4ERF R AR A
A]), and has been an independent non-executive Director of the Company since November
2018. He previously served as deputy general manager and chief financial officer of Aotecar
New Energy Technology Co., Ltd. (BRFFEMTREIREIE M 0 A R A A (002239.8Z),
independent director of Anhui Tongfeng Electronics Company Limited (27 {3l & % 1A%
3 A PR /A ]) (600237.SH), Hubei Jumpcan Pharmaceutical Co., Ltd. (J8 b7 1| & 2 A%
AR /AF]) (600566.SH), vice president and secretary to the board of Shanying International
Holdings Co., Ltd. (1118 %R 7 /2 7] (600567.SH), independent director of Beijing
Tongrentang Co., Ltd. (L5 [R=E 7 A BR /2 F]) (600085.SH) and independent director
of Shanghai PRET Composites Co., Ltd. (7% FFE4E &M K A7 A R /A F]) (002324,
SZ).
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(IT) Independence

I shall maintain my independence on an ongoing basis in strict compliance with
the requirements for appointment as an independent director under the Company Law, the
Guidelines on the Governance of Listed Companies, the Measures for the Administration
of Independent Directors of Listed Companies, the Measures for the Supervision and
Administration of Directors, Supervisors, Senior Management and Practitioners of Securities
and Fund Operating Institutions (FEHFESKERBES B SHREHEANE KMEE
AN B BB &I E)) and other laws and regulations, as well as the Articles of Association.

Apart from being an independent director of the Company, I and my immediate
family members do not hold any position in the Company or its subsidiaries, do not hold
any position in any shareholder entity that directly or indirectly holds more than 5% of
the Company’s issued shares, do not hold any position in any of the Company’s top 5
shareholder entities, do not directly or indirectly hold more than 1% of the Company’s issued
shares, and are not among the top 10 Shareholders of the Company. I and my immediate
family members do not hold any positions in the subsidiaries of the Company’s controlling
shareholders or actual controllers, and I do not have any material business dealings with
them, nor do I hold any positions in any entities and their controlling shareholders or actual
controllers with which I have material business dealings. I have not provided any financial,
legal, advisory and sponsorship services to the Company, its controlling shareholders, actual
controllers or subsidiaries, and I have not obtained any additional undisclosed other benefits

from the Company, its substantial shareholders or interested organisations and persons.
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II.

ANNUAL PERFORMANCE OF DUTIES BY INDEPENDENT DIRECTOR

@

Attendance at Meetings

1. Attendance at Board meetings and general meetings

During the reporting period, the Company convened 6 general meetings,
including 1 annual general meeting, 3 extraordinary general meetings, and 2
shareholders class meetings. The Board convened a total of 10 meetings. I attended all
the meetings, earnestly reviewed every resolution and expressed independent opinions
according to the relevant regulations, thereby performing my duties diligently and
faithfully, and I did not raise any objection to the resolutions passed by the Board and

the general meetings of the Company.

Number of

Board meetings attendances

Number of Number of Number of Number of at

required attendances  attendances by attendances Number of general

Name attendances in person  communication by proxy absence meetings
Wu Xingyu 10 10 9 0 0 6

2, Attendance at meetings of special committees of the Board

I am the chairman of the Audit Committee, a member of the Remuneration and
Nomination Committee and the Risk Control Committee of the fifth session of the
Board of the Company, and I attended 5 meetings of the Audit Committee, 5 meetings
of the Remuneration and Nomination Committee and 3 meetings of the Risk Control

Committee convened by the Company in person.

During the reporting period, following the provisions of the relevant working
rules of the special committees, I carefully reviewed relevant documents and
information before the meetings, conducted timely investigations and enquired about
details from the relevant departments and personnel, actively attended the meetings
of the Board and various special committees, and considered each issue in an earnest,
professional and independent manner to express my opinions to faithfully perform
my duties as an independent director and practically protect the overall interests of
the Company and the legitimate rights and interests of all Shareholders, in particular
minority Shareholders. I agree with all the resolutions of the special committee of the
Board for the year 2023.
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(II) Performance of Duties

I focused on the protection of the interests of the Company’s Shareholders, risk
control, related party transactions, major investment and financing, etc., and actively
participated in the discussions and put forward professional recommendations, playing
an active role in the scientific decision-making of the Board. I also participated in the
Company’s performance briefing meetings and general meetings on several occasions to
communicate with the minority Shareholders. I regularly received reports on the work of
the Company’s internal audit department and analyses by the management, and regularly
communicated with the external auditor to review the work plan of the accounting firms for

the audit of the Company’s annual report and related information.

I maintained close contact with other directors, senior management and relevant staff
of the Company through various means such as on-set office at the Company, WeChat, video,
telephone and email, and paid attention to the policies, regulations, industry developments

and their impact on the Company.

The Company actively cooperated with me in the performance of my duties by
providing the necessary support and assistance, organising relevant training and reporting
on the Company’s production and operation in a timely manner to enable me to make

independent and impartial judgments based on the relevant materials.

(IIT) Opinions Expressed

In 2023, I expressed my prior approvals or independent opinions on the following
matters considered by the Board:

1. Resolution on the Estimated Ordinary Related Party Transactions of the
Company for the Year 2023 (BAJATHFEA F]120234F & H H B i A2 7 YR
EDF

2. Resolution on the Remuneration Distribution of Directors and Senior

Management for the Year 2022 ({2022F HE & mEH M EHRZE));
3. Profit Distribution Proposal for the Year 2022 ({20224F & F| i /> BCFEZE ) ;

4. Resolution on the Re-appointment of Audit Institutions for the Year 2023 ({[#
JRBIE2023 48 [ 25 5T M YRR 2E ) 5
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10.

I1.

12.

13.

Internal Control Evaluation Report for the Year 2022 ({20224F & A 35 4% i 5F
B ED);

Resolution on the Application for Write-off of Accounts for Stock Pledged Risk
Ttems (CBAR HH 35 AR E R R TH H IR IAZIH BV )

Resolution on the Removal of Mr. Wang Jinling as the Chief Information

Officer (BN % RiEdRsEcE EEFEEBMBHIETE));

Resolution on the Reduction of the Total Proceeds from the Issuance of A
Shares to Specific Subscribers by the Company and Adjustment to the Issuance
Proposal (B FH A 7] 4 8 B R BETAR RHE B E DR R RS
ITTTHRERED);

Resolution on Plan for the Issuance of A Shares to Specific Subscribers by the
Company (Revised Version) (B2 722 7] A1 4572 B 5 3T AR AR L THEE (BRT
) BIEERZE D)

Resolution on the Dilution of Current Returns by the Issuance of A Shares to
Specific Subscribers by the Company and Remedial measures (Revised Version)

(KBRS 2 W] 1A 5 08 6 5 3 AT AR i 52 1 67 RIS [ 3t e SELA 46 e (2 T )
RIREZED);

Resolution on the Argumentative Analysis Report regarding the Issuance of
A Shares Proposal to Specific Subscribers by the Company (Revised Version)

(SRR A A 1) 57 2 3 AT AR AR 52 77 W am a8 0 Al i (BT AR A9k
E 9K

Resolution on the Feasibility Report for the Use of Proceeds from the Issuance
of A Shares to Specific Subscribers by the Company (Revised Version) (B
NAFRFEHRBITARKZZEEE S /AN TERS (BT 1%
EN;

Resolution on the Shareholders’ Return Plan for the Next Three Years (2024-

2026) ((BAR KR =4 (2024F-20264F) R A BNAIHEZE));
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14.

15.

16.

17.

18.

19.

20.

Resolution on the Extension of Validity Period of Resolution and Authorization
of the Shareholders’ General Meeting to Issue A Shares to Specific Subscribers

(R R A = 1) 5 7 3 R 35 AT AR AR B2 A% R K & T 3 A U] B 1 1 A AU
RIREZED);

Resolution on the Establishment of Guolian CMS Tech Fund and Related Party
Transaction (B2 512 B Mk A 76 R BI| AR 5 BE BRI 22 2 IR 26 ) ;

Resolution on the Renewal of Providing Guarantee for Guolian Securities
(Hong Kong) Limited (B#HA % B M 76 77 (& 1) A IR A 7 42 44 CR A HIHT =8
E9F

Resolution on the Appointment of the Chief Information Officer of the

Company (BARBEAREFEEEENGRE));

Resolution on the Renewal of the Continuous Related Party Transaction
Framework Agreement with Guolian Group and the Determination of the
Annual Caps ([ 77 B2 [ Hit 55 (81 498 5 < 208 1V o B 22 52 M 28Rt o 10 e 4 &2
ERRAHERED;

Resolution on the Leasing and Renovation of Tower B of Shanghai Star Cube
Building and Related Party Transaction ({72 i 2 7 77 KE B & B 4L
BB 5 HIEE));

Resolution on the Appointment of the Vice President of the Company ([ i~ 1
EAF BISEAIHER)).

In addition, I considered and approved the Resolution on the Leasing and Renovation
of Tower B of Shanghai Star Cube Building and Related Party Transaction (B2 _E¥# 237
FFRKEBHH S A E B R Z I ZE)) at the sixth meeting of the Audit Committee
of the Board, and also recommended the Company to further supplement the necessity of

selecting a related party to standardise the renovation in the announcement. The Company

adopted the above recommendations and improved them in the announcement.
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II1.

(IV) Other Work

In 2023, I did not propose the convening of an extraordinary general meeting of
shareholders, the convening of a Board meeting, the dismissal of an accounting firm, the
appointment of an independent external auditor and consultant, nor the public solicitation of

shareholders’ rights from shareholders.

AREAS FOCUSED BY THE INDEPENDENT DIRECTOR DURING HIS PERFORMANCE
OF DUTIES DURING THE YEAR

I Related Party Transactions that should be Disclosed

On 28 March 2023, the sixth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Estimated Ordinary Related
Party Transactions of the Company for the Year 2023 (K[ FEFF /A A]20234F £ H % B
W22 Z 5% 2E)). 1 am of the opinion that the pricing principle of relevant related party
transactions is fair and reasonable. There is no circumstance that will jeopardize the interests
of the Company and all the Shareholders of the Company as a whole or will affect the
independence of the Company. It is expected that these estimated ordinary related party
transactions are in line with the business development needs of the Company, conducive to
promoting the business growth of the Company, and are in the interests of the Company and
its Shareholders as a whole. During the voting process of this resolution, the related directors
had abstained from voting, and the decision-making procedures were legal and in compliance

with the regulations.

On 27 October 2023, the twelfth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Establishment of Guolian CMS
Tech Fund and Related Party Transaction (K[ 72 5% 37 [B Bt 1A 56 LBl 5L 8 B8 B I <2 5 10k
Z€)). 1 am of the opinion that the related party transaction is conducive to the development
of the Company’s offshore asset management business, and is in the interests of the
Company and the Shareholders as a whole. There is no circumstance that will jeopardize the
interests of the Company and the minority Shareholders or will affect the independence of
the Company. During the voting process of the related party transaction, the related directors
had abstained from voting, and the decision-making procedures were legal and in compliance

with the regulations.
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On 27 December 2023, the thirteenth meeting of the fifth session of the Board of
the Company considered and approved the Resolution on the Renewal of the Continuous
Related Party Transaction Framework Agreement with Guolian Group and the Determination
of the Annual Caps (KT /7% B [ Hifi £ (o8] 4 58 < 480 Y ) Bt 22 52 ME 2R foh ok 0 e 22 4F 2 R
fUF% %)) and the Resolution on the Leasing and Renovation of Tower B of Shanghai Star
Cube Building and Related Party Transaction (B L5277 K/EBHME S I~
B 22 Z IR 28 ) . 1T am of the opinion that the various types of related party transactions
contracted in the framework agreement for related party transactions are the daily operating
business of the Company, Wuxi Guolian Development (Group) Co., Ltd. (J#$5 7[5 B 3%
J& (2E) AFBR/AHE]) and its associates. The pricing principle and transaction principle
are fair and reasonable and are entered into on normal commercial terms, and are in the
interests of the Company and the Shareholders as a whole. There is no circumstance that
will jeopardize the legitimate interests of the Company and its minority Shareholders. The
related party transaction was mainly to meet the office space needs of the Company, which
was conducive to enhancing work efficiency and helping to improve the brand image and
influence of the Company. There is no circumstance that will jeopardize the legitimate
interests of the Company and its minority Shareholders. During the voting process, the
related directors had abstained from voting, and the decision-making procedures were legal
and in compliance with the regulations.

The aforesaid related party transactions have been disclosed by the Company in a

timely manner.

(IT) Plans for the Changes or Waivers of Commitments by the Company and Related
Parties

In 2023, there was no change or waiver of commitments by the Company and related

parties.

_44 —



APPENDIX III DUTY REPORT OF THE INDEPENDENT
DIRECTORS FOR THE YEAR 2023

(III) External Guarantee and Funds Appropriation

On 28 March 2023, in accordance with the relevant regulations and requirements, I,
based on my understanding of the relevant situation of the Company, expressed explanations
and independent opinions regarding the external guarantees of the Company as of 31
December 2022 and believed that the Company managed external guarantees in strict
accordance with the relevant laws and regulations and regulatory documents, specified the
management requirements for external guarantees in the Articles of Association, the Policy
on the Management of the External Guarantee of Guolian Securities Co., Ltd. (B35 %5 A%
AR ¥ AMNE (RS BEHIZ )) and other rules and regulations, conscientiously fulfilled
the corresponding review procedures and made true, accurate and complete information
disclosure in a timely manner, to strictly control the risks of external guarantees and fully

protect the legitimate rights and interests of the Company and all Shareholders.

On 27 October 2023, the twelfth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Renewal of Providing Guarantee
for Guolian Securities (Hong Kong) Limited ({Bf % B 25 (F i) AR A 42 (ke
PRAEHAMGEZE D), which approved the provision of a guarantee up to US$100 million in
total by the Company for Guolian Securities (Hong Kong) Limited and its wholly-owned
subsidiaries, with a validity of 24 months from the date of consideration and approval by
the Board. I am of the opinion that the provision of guarantees by the Company for its
wholly-owned subsidiary, Guolian Securities (Hong Kong) Limited, and its wholly-owned
subsidiaries will help it to reduce its finance costs and satisfy its capital requirements for
business development and operation. The guarantee, consideration and voting procedures of
the meeting are in compliance with the relevant provisions of Guideline No. 8 on Supervision
and Administration of Listed Companies — Regulatory Requirements for Fund Transactions
and External Guarantees of Listed Companies ({_ LT /ARG E 5585~ LT AR ES
AR~ BAMEIRRYEZ 2 TR )) and the Articles of Association, and there is no circumstance
that will jeopardize the legitimate interests of the Company and the minority Shareholders.

The guarantee resolution was approved.
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(IV) Refinancing

During the reporting period, the Company’s application for the issuance of A Shares
to specific subscribers was accepted by The Shanghai Stock Exchange. During the reviewing
period, the Company took the initiative to reduce the total amount of proceeds and refine
the investment direction of the proceeds in response to the advocacy of the CSRC. I have
expressed my independent opinion on the resolutions on the adjustments to the issuance
proposal and the argumentative analysis report and approved the Company to facilitate the
relevant work according to the adjusted issuance of A Shares proposal to specific subscribers.
As of the end of 2023, the Company had completed two rounds of replies to review inquiry

letters from the Stock Exchange and is currently in the queuing status for review.
(V) Appointment or Removal of Senior Management

On 12 April 2023, the seventh meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Removal of Mr. Wang Jinling as the
Chief Information Officer (CBH % 22T 8% /L B R E R EMAHIFESE)). 1 am of the
opinion that the removal of Mr. Wang Jinling as the chief information officer of the Company
will not materially affect the Company’s operation, development and corporate governance,
and that the relevant procedures are complete, in compliance with the laws, regulations and

regulatory documents as well as the Articles of Association, and I approved such resolution.

On 27 October 2023, the Company convened the fifth meeting of the Remuneration
and Nomination Committee of the fifth session of the Board, and on the basis of carefully
review of the Resolution on the Appointment of the Chief Information Officer of the
Company (KBARIEEABEHFEEEEMNGEHZE)), I approved the aforesaid resolution and
submitted it to the Board for consideration.
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On 27 October 2023, the twelfth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Appointment of the Chief
Information Officer of the Company (KBARHEEAFEFEEEENFHEZE)). 1 am of
the opinion that, having reviewed the biographical details of Mr. Huang Wei, I have
not found any violation of the relevant provisions of the Company Law, the Securities
Law, the Measures for the Supervision and Administration of Directors, Supervisors,
Senior Management and Practitioners of Securities and Fund Operating Institutions, the
Administrative Measures for Information Technology in Institutions Operating Securities
Funds (5775 & 6B MM E B R0 E B 7% )) and the Articles of Association on the
part of Mr. Huang Wei, and he has not been subject to any market ban as determined by the
CSRC, or the ban has not yet been lifted. The educational background, working experience
and professional capabilities of Mr. Huang Wei are sufficient to fulfill the requirements
for the performance of his duties as the chief information officer of the Company. The
nomination and appointment procedures of Mr. Huang Wei are in compliance with relevant
laws and regulations and the Articles of Association. I approved the appointment of Mr.

Huang Wei as the chief information officer of the Company.

On 27 December 2023, the Company convened the sixth meeting of the Remuneration
and Nomination Committee of the fifth session of the Board, at which I carefully reviewed
the materials and approved the Resolution on the Appointment of the Vice President
of the Company (BHRIEEA A EISHEAIFEZE)), and submitted it to the Board for

consideration.

On 27 December 2023, the thirteenth meeting of the fifth session of the Board
considered and approved the Resolution on the Appointment of the Vice President of the
Company ((BAREAEA A B 488 M52 )). 1 am of the opinion that, having reviewed
the biographical details of Mr. Xu Chun, I have not found any violation of the relevant
provisions of the Company Law, the Securities Law and the Measures for the Supervision
and Administration of Directors, Supervisors, Senior Management and Practitioners of
Securities and Fund Operating Institutions on the part of Mr. Xu Chun, and he has not been
subject to any market ban as determined by the CSRC, or the ban has not yet been lifted.
The educational background, working experience and professional capabilities of Mr. Xu
Chun are sufficient to fulfill the requirements for the performance of his duties as the vice
president of the Company. The nomination and appointment procedures of Mr. Xu Chun are
in compliance with relevant laws and regulations and the Articles of Association. I approved

the appointment of Mr. Xu Chun as the vice president of the Company.
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(VI) Remuneration of Directors and Senior Management

In January 2023, the Remuneration and Nomination Committee of the Board of the
Company organised and implemented the annual performance assessment of the management
team. On 28 March 2023, the sixth meeting of the fifth session of the Board of the Company
considered and approved the Resolution on the Remuneration Distribution of Directors and
Senior Management for the Year 2022 ({20224F & 5~ S & FH BB EZE ). I reviewed
the aforesaid resolution and related documents, and considered that the remuneration
distribution plan of Directors and senior management of the Company for the year 2022 was
in line with the assessment methods and remuneration system as well as the actual operation

of the Company, which are beneficial to its long-term development.
(VII) Engagement or Change of Accounting Firms

On 28 March 2023, the sixth meeting of the fifth session of the Board of the Company
considered and approved the Resolution on the Re-appointment of Audit Institutions for the
Year 2023 (AR 4 HE20234F B #F 5T HE M A58 %5 ) . 1 expressed my independent opinions:
the Company will re-appoint Deloitte Touche Tohmatsu Certified Public Accountants LLP
and Deloitte Touche Tohmatsu as the external audit institutions of the Company, and the
engagement procedures of which have complied with the relevant laws and regulations. I
approved to re-appoint them as the external audit institutions of the Company for the year
2023 to audit the financial report and the effectiveness of internal control of the Company in

2023 and issue an audit report.
(VIII) Cash Dividend and Other Investors’ Return

As considered at the sixth meeting of the fifth session of the Board of the Company,
in view of the steady progress of the issuance of shares to specific subscribers by the
Company, the Company will not implement profit distribution for the year 2022 for the time
being, taking into account the Company’s long-term interests, sustainable development and
shareholders’ interests. The profit distribution proposal complied with the relevant laws,
regulations, regulatory documents, and the relevant requirements of internal systems such as
the Articles of Association, and was in line with the actual conditions of the Company, the
interests of Shareholders as a whole and their long-term interests, which are beneficial to its

long-term development.
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The eleventh meeting of the fifth session of the Board and the third extraordinary
general meeting for the year 2023 considered and approved the Resolution on the
Shareholders’ Return Plan for the Next Three Years (2024-2026) (KB A 2K =4 (2024
F2026%F) I A H A FN U8 Z )), which is in compliance with the Company Law,
the Securities Law and the relevant regulations on cash dividend distribution for listed
companies of the CSRC, is conducive to the long-term development of the Company,
and there is no circumstance that will jeopardize the interests of the Company’s minority

shareholders.
(IX) Implementation of Information Disclosure

In 2023, the Company strictly complied with the relevant requirements of information
disclosure to ensure truthfulness, accuracy, completeness, timeliness and impartiality in
the disclosure of information. There was no false record, misleading statement or major
omission, which secured the interest of investors and enhanced the transparency of the
Company. The financial information in the Company’s financial accounting reports and
periodic reports have all been considered and approved by the Audit Committee, the Board
or the general meeting, and the review procedures are lawful and compliant, adequately
disclosing the Company’s operating conditions to investors, and not infringing the interests

of minority shareholders.
(X) Implementation of Internal Control

On 28 March 2023, the sixth meeting of the fifth session of the Board of the Company
considered and approved the Internal Control Evaluation Report for the Year 2022 ({2022
FERERIESIFEEHR 5 )). The Company has maintained effective internal control over
financial reporting in all material aspects in accordance with the requirements of the
corporate internal control system and related provisions, free from any material defect in
internal control over financial reporting, and no major material defect in internal control over

non-financial reporting was discovered.

(XI) Operation of the Audit Committee, the Remuneration and Nomination Committee
and the Risk Control Committee

As the chairman of the Audit Committee, a member of the Remuneration and
Nomination Committee and the Risk Control Committee of the Company, I am of the opinion
that the aforesaid committees have earnestly carried out various tasks and performed their
professional functions to the fullest extent, and considered matters in their respective scope

of responsibilities and operated regularly during the reporting period.
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IV. OVERALL EVALUATION AND SUGGESTIONS

I had complied with the relevant requirements under the laws, regulations, Articles of
Association and the Independent Director System of Guolian Securities Co., Ltd., and had adequate
time and commitment to perform my duties during my terms of office. I was not affected by the
substantial shareholders of the Company and other interested units or individuals of the Company
when making my independent judgments in the decision-making of the Company and had protected

the legitimate interest of the Company and the Shareholders.

In 2024, T will continue to fulfill my duties faithfully and diligently, give full play to the
functions of independent Directors and use my professional knowledge and experience to provide
advice and suggestions for the development of the Company to safeguard the overall interest of the
Company and the legitimate rights and interests of all Shareholders and promote the sustainable and

healthy development of the Company.
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Duty Report of the Independent Director for the Year 2023 (Chu, Howard Ho Hwa)

In 2023, as an independent director of the fifth session of the Board of Guolian Securities
Co., Ltd. (hereinafter referred to as the “Company”), I, in strict accordance with the requirements
of the Measures for the Administration of Independent Directors of Listed Companies ({_E i/ H]
M N7 E FHAE L)), the Guidelines on the Governance of Listed Companies ({_L /A BV
#EHI)), the Rules Governing the Listing of Securities on the Shanghai Stock Exchange, Guidelines
No. 2 on Self-regulation and Supervision for Listed Companies on the Shanghai Stock Exchange —
Business Handling ({_L# 87722 5 At LA ] H A BB R 5B298— £ B FE)) of CSRC, the
Articles of Association and the Independent Director System of Guolian Securities Co., Ltd. ({
Wt AR AR E FHIE )), fulfilled my duties diligently and responsibly, actively
attended relevant meetings and earnestly reviewed every resolution to effectively safeguard the
interests of the Shareholders as a whole, especially the legitimate rights and interests of minority
Shareholders. My duty report for the year 2023 is set out as follows:

I. BASIC INFORMATION OF INDEPENDENT DIRECTOR
I Basic Information
My working experience, professional background and positions held are as follows:

Mr. Chu, Howard Ho Hwa (R %), born in 1964, a resident of Hong Kong, China,
holds a master’s degree in business administration. He is currently a fund partner of Go
Capital Limited, an independent non-executive director of BOE Varitronix Limited (0710.
HK) and an independent non-executive director of Crypto Flow Technology Limited (8198.
HK), and has been an independent non-executive Director of the Company since June
2019. He previously served as the director of ABN AMRO Asia Corporate Finance Ltd.,
co-CEO and co-founder of Hong Kong MyRice.com, director of HSBC Investment Bank,
chief investment officer of Shanghai Century Acquisition Corporation, assistant to chairman
of United Energy Group Limited (0467.HK), chief financial officer of Trony Solar (2468.
HK, delisted), independent non-executive director of Directel Holdings Limited (8337.HK),
independent non-executive director of China Kingstone Mining Holdings Limited (1380.
HK), chief financial officer of China Smart Electric Group Limited* (B AEE R EH A
RAFD, independent non-executive director of Weichai Power Co., Ltd. (2338.HK) and the
chief executive officer of mReferral Corporation (HK) Limited.
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(IT) Independence

I shall maintain my independence on an ongoing basis in strict compliance with
the requirements for appointment as an independent director under the Company Law, the
Guidelines on the Governance of Listed Companies, the Measures for the Administration
of Independent Directors of Listed Companies, the Measures for the Supervision and
Administration of Directors, Supervisors, Senior Management and Practitioners of Securities
and Fund Operating Institutions (FEHFESKERBES B SHREHEANE KMEE
AN B BB &I E)) and other laws and regulations, as well as the Articles of Association.

Apart from being an independent director of the Company, I and my immediate
family members do not hold any position in the Company or its subsidiaries, do not hold
any position in any shareholder entity that directly or indirectly holds more than 5% of
the Company’s issued shares, do not hold any position in any of the Company’s top 5
shareholder entities, do not directly or indirectly hold more than 1% of the Company’s issued
shares, and are not among the top 10 Shareholders of the Company. I and my immediate
family members do not hold any positions in the subsidiaries of the Company’s controlling
shareholders or actual controllers, and I do not have any material business dealings with
them, nor do I hold any positions in any entities with which I have material business dealings
and their controlling shareholders or actual controllers. I have not provided financial, legal,
advisory and sponsorship services to the Company, its controlling shareholders, actual
controllers or subsidiaries, and I have not obtained any additional undisclosed other benefits

from the Company, its substantial shareholders or interested organisations and persons.
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II.

ANNUAL PERFORMANCE OF DUTIES BY INDEPENDENT DIRECTOR

@

Attendance at Meetings

1. Attendance at Board meetings and general meetings

During the reporting period, the Company convened 6 general meetings,
including 1 annual general meeting, 3 extraordinary general meetings, and 2
shareholders class meetings. The Board convened a total of 10 meetings. I attended all
the meetings, earnestly reviewed every resolution and expressed independent opinions
according to the relevant regulations, thereby performing my duties diligently and
faithfully, and I did not raise any objection to the resolutions passed by the Board and

the general meetings of the Company.

Number of
Board meetings attendances
Number of Number of Number of Number of at
required attendances attendances by attendances Number of general
Name attendances in person communication by proxy absence meetings
Chu, Howard
10 10 9 0 0 6
Ho Hwa

2, Attendance at meetings of special committees of the Board

I am a member of the Audit Committee and the Strategy Committee of the fifth
session of the Board of the Company. I attended 5 meetings of the Audit Committee

and 3 meetings of the Strategy Committee convened by the Company in person.

During the reporting period, following the provisions of the relevant working
rules of the special committees, I carefully reviewed relevant documents and
information before the meetings, conducted timely investigations and enquired about
details from the relevant departments and personnel, actively attended the meetings
of the Board and various special committees, and considered each issue in an earnest,
professional and independent manner to express my opinions, and put forward
professional recommendations to the Board to assist it in making scientific decisions
to practically protect the overall interests of the Company and the legitimate rights and
interests of all Shareholders, in particular minority Shareholders. I agree with all the

resolutions of the special committee of the Board for the year 2023.
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(II) Performance of Duties

I focused on the protection of the interests of the Company’s Shareholders,
compliance management, related party transactions, major investment and financing, etc.,
and communicated with the minority Shareholders by attending general meetings. I regularly
received reports on the work of the Company’s internal audit department and analyses by the
management, and regularly communicated with the external auditor to review the work plan

of the accounting firms for the audit of the Company’s annual report and related information.

I made full use of the opportunities to participate in the meetings of the Board and
special committees and other working hours to maintain close contact with other directors,
senior management and relevant staff of the Company through various means such as on-set
office at the Company, video, telephone and email to understand the status of the Company’s

day-to-day operation and the regularity of its operation.

The Company actively cooperated with me in the performance of my duties by
providing the necessary support and assistance, organising relevant training and reporting
on the Company’s production and operation in a timely manner to enable me to make
independent and impartial judgments based on the relevant materials.

(IIT) Opinions Expressed

In 2023, I expressed my prior approvals or independent opinions on the following
matters considered by the Board:

1. Resolution on the Estimated Ordinary Related Party Transactions of the
Company for the Year 2023 (BAJATHFE A A]120234F & H H B i A2 7 YR
EDF

2. Resolution on the Remuneration Distribution of Directors and Senior

Management for the Year 2022 ({2022F HE & mEH M EHRZE));
3. Profit Distribution Proposal for the Year 2022 ({20224F & F| i /7> BCFEZE ) ;

4. Resolution on the Re-appointment of Audit Institutions for the Year 2023 ({[#
R BIE2023 48 [ 25 5T M YRR 2E ) 5

5. Internal Control Evaluation Report for the Year 2022 ({20224 J& PN 3 4% ill 5
EHIRE D),
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10.

1.

12.

13.

14.

Resolution on the Application for Write-off of Accounts for Stock Pledged Risk
Ttems (KB B 5 A B oL B 7L I R T A 0 O R 56 D)

Resolution on the Removal of Mr. Wang Jinling as the Chief Information

Officer ((RHN % RIEIRB L HFE R EBBHIHZE)):

Resolution on the Reduction of the Total Proceeds from the Issuance of A
Shares to Specific Subscribers by the Company and Adjustment to the Issuance
Proposal (SRR I 7 1A 4 78 3 R AT AR AR 52 55 55 & < A RH B e e 3
TITHNERED);

Resolution on Plan for the Issuance of A Shares to Specific Subscribers by the
Company (Revised Version) (B A MIFEE B RBITARER EHE (BF
) BIERZE D)

Resolution on the Dilution of Current Returns by the Issuance of A Shares to
Specific Subscribers by the Company and Remedial measures (Revised Version)

(BRI 2 R 1) 5 7 3 5 3 4T AR R 52 1 7 BB [ e e SELH 4 T (12 5T )
HIREZE D)

Resolution on the Argumentative Analysis Report regarding the Issuance of
A Shares Proposal to Specific Subscribers by the Company (Revised Version)
(KRR 2 m] 1) 5 3 R 33T AR AR B2 75 R B a8 0 il o (1B 8T 9D B9 %
E9)R

Resolution on the Feasibility Report for the Use of Proceeds from the Issuance
of A Shares to Specific Subscribers by the Company (Revised Version) ({FfJ?
NAAREHRBITARRZREE S E AN ATHERES (BETHR) 1
E ¥

Resolution on the Shareholders’ Return Plan for the Next Three Years (2024-

2026) (CBAR R AR =4 (20244 -2026%F) R AR HBNAIHEZE));

Resolution on the Extension of Validity Period of Resolution and Authorization
of the Shareholders’ General Meeting to Issue A Shares to Specific Subscribers

(SRR IE & 6] 5 2 3 R AT ARR AR SR AR BROK & DRt A ] e IR A 35
HIREZE D))
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15.

16.

17.

18.

19.

20.

Resolution on the Establishment of Guolian CMS Tech Fund and Related Party
Transaction (A2 BIHHAFE B EIE S BRI 2 KR E));

Resolution on the Renewal of Providing Guarantee for Guolian Securities
(Hong Kong) Limited (B % B8 5 75 (& 1) A BR A F 12 4L 45 O S A rY s
E9)R

Resolution on the Appointment of the Chief Information Officer of the

Company (BARBEEAREHEEENZEE));

Resolution on the Renewal of the Continuous Related Party Transaction
Framework Agreement with Guolian Group and the Determination of the
Annual Caps (PR X Bk 5] Hih G2 (80 798 5% 43 40 11k oA i 52 29 M 208 17 ok Sl Tl i 48 2
ERRAVEEZD);

Resolution on the Leasing and Renovation of Tower B of Shanghai Star Cube
Building and Related Party Transaction (7% 6 83777 KEBHH & B14E
&R 2 2 IR ),

Resolution on the Appointment of the Vice President of the Company (B 2B
EAFIEIFEEAEE)).

(IV) Other Work

In 2023, I did not propose the convening of an extraordinary general meeting of

shareholders, the convening of a Board meeting, the dismissal of an accounting firm, the

appointment of an independent external auditor and consultant, or the public solicitation of

shareholders’ rights from shareholders.
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II1.

AREAS FOCUSED BY THE INDEPENDENT DIRECTOR DURING HIS PERFORMANCE
OF DUTIES DURING THE YEAR

D Related Party Transactions that should be Disclosed

On 28 March 2023, the sixth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Estimated Ordinary Related
Party Transactions of the Company for the Year 2023 (KB TFEEF/A AJ20234F & H % #
Wit 22 B ZE)). 1 am of the opinion that the pricing principle of relevant related party
transactions is fair and reasonable. There is no circumstance that will jeopardize the interests
of the Company and all the Shareholders of the Company as a whole or will affect the
independence of the Company. It is expected that these estimated ordinary related party
transactions are in line with the business development needs of the Company, conducive to
promoting the business growth of the Company, and are in the interests of the Company and
its Shareholders as a whole. During the voting process of this resolution, the related directors
had abstained from voting, and the decision-making procedures were legal and in compliance

with the regulations.

On 27 October 2023, the twelfth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Establishment of Guolian CMS
Tech Fund and Related Party Transaction ({72 7% 7 [ it A 56 L 81 5 <8 B8 B i <2 5 B &
Z)). 1 am of the opinion that the related party transaction is conducive to the development
of the Company’s offshore asset management business, and is in the interests of the
Company and the Shareholders as a whole. There is no circumstance that will jeopardize the
interests of the Company and the minority Shareholders or will affect the independence of
the Company. During the voting process of the related party transaction, the related directors
had abstained from voting, and the decision-making procedures were legal and in compliance

with the regulations.
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On 27 December 2023, the thirteenth meeting of the fifth session of the Board of
the Company considered and approved the Resolution on the Renewal of the Continuous
Related Party Transaction Framework Agreement with Guolian Group and the Determination
of the Annual Caps (KT /7% B [ Hifi £ (o8] 4 58 < 480 Y ) Bt 22 52 ME 2R foh ok 0 e 22 4F 2 R
fUF% %)) and the Resolution on the Leasing and Renovation of Tower B of Shanghai Star
Cube Building and Related Party Transaction (B L5277 K/EBHME S I~
B 22 Z IR 28 ) . 1T am of the opinion that the various types of related party transactions
contracted in the framework agreement for related party transactions are the daily operating
business of the Company, Wuxi Guolian Development (Group) Co., Ltd. (J#$5 7[5 B 3%
J& (2E) AFBR/AHE]) and its associates. The pricing principle and transaction principle
are fair and reasonable and are entered into on normal commercial terms, and are in the
interests of the Company and the Shareholders as a whole. There is no circumstance that
will jeopardize the legitimate interests of the Company and its minority Shareholders. The
related party transaction was mainly to meet the office space needs of the Company, which
was conducive to enhancing work efficiency and helping to improve the brand image and
influence of the Company. There is no circumstance that will jeopardize the legitimate
interests of the Company and its minority Shareholders. During the voting process, the
related directors had abstained from voting, and the decision-making procedures were legal
and in compliance with the regulations.

The aforesaid related party transactions have been disclosed by the Company in a

timely manner.

(IT) Plans for the Changes or Waivers of Commitments by the Company and Related
Parties

In 2023, there was no change or waiver of commitments by the Company and related

parties.

— 58 —



APPENDIX III DUTY REPORT OF THE INDEPENDENT
DIRECTORS FOR THE YEAR 2023

(III) External Guarantee and Funds Appropriation

On 28 March 2023, in accordance with the relevant regulations and requirements, I,
based on my understanding of the relevant situation of the Company, expressed explanations
and independent opinions regarding the external guarantees of the Company as of 31
December 2022 and believed that the Company managed external guarantees in strict
accordance with the relevant laws and regulations and regulatory documents, specified the
management requirements for external guarantees in the Articles of Association, the Policy
on the Management of the External Guarantee of Guolian Securities Co., Ltd. (B35 %5 A%
A PR w5 ANE (R B2 2 ) and other rules and regulations, conscientiously fulfilled
the corresponding review procedures and made true, accurate and complete information
disclosure in a timely manner, to strictly control the risks of external guarantees and fully

protect the legitimate rights and interests of the Company and all Shareholders.

On 27 October 2023, the twelfth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Renewal of Providing Guarantee
for Guolian Securities (Hong Kong) Limited ({Bf % B 25 (F i) AR A 42 (ke
PR HAMEEZE D), which approved the provision of a guarantee of up to US$100 million in
total by the Company for Guolian Securities (Hong Kong) Limited and its wholly-owned
subsidiaries, with a validity of 24 months from the date of consideration and approval by
the Board. I am of the opinion that the provision of guarantees by the Company for its
wholly-owned subsidiary, Guolian Securities (Hong Kong) Limited, and its wholly-owned
subsidiaries will help it to reduce its finance costs and satisfy its capital requirements for
business development and operation. The guarantee, consideration and voting procedures of
the meeting are in compliance with the relevant provisions of Guideline No. 8 on Supervision
and Administration of Listed Companies — Regulatory Requirements for Fund Transactions
and External Guarantees of Listed Companies ({_ LT /ARG E 5585~ LT AR ES
AR~ BAMEIRRYEZ 2 TR )) and the Articles of Association, and there is no circumstance
that will jeopardize the legitimate interests of the Company and the minority Shareholders.

The guarantee resolution was approved.
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(IV) Appointment or Removal of Senior Management

On 12 April 2023, the seventh meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Removal of Mr. Wang Jinling as the
Chief Information Officer (CBHH % 22T 8% /L B R (E R EMBHIESE)). 1 am of the
opinion that the removal of Mr. Wang Jinling as the chief information officer of the Company
will not materially affect the Company’s operation, development and corporate governance,
and the relevant procedures are complete, in compliance with the laws, regulations and

regulatory documents as well as the Articles of Association, and I approved such resolution.

On 27 October 2023, the twelfth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Appointment of the Chief
Information Officer of the Company (KEAEEAFEHHEEEEMWHEZE)). On 27
December 2023, the thirteenth meeting of the fifth session of the Board of the Company
considered and approved the Resolution on the Appointment of the Vice President of
the Company ((FHRIEEAFIEIZZEAIFEZE D). On the basis of carefully reviewing
the aforesaid resolutions and based on my independent judgment, I have expressed my
independent opinion on the terms of appointment, nomination and appointment/removal

procedures of the relevant senior management and agreed to their appointment.
(V)  Remuneration of Directors and Senior Management

On 28 March 2023, the sixth meeting of the fifth session of the Board of the Company
considered and approved the Resolution on the Remuneration Distribution of Directors and
Senior Management for the Year 2022 ({20224F & 5~ S & FH BB EZE ). I reviewed
the aforesaid resolution and related documents, and considered that the remuneration
distribution plan of Directors and senior management of the Company for the year 2022 was
in line with the assessment methods and remuneration system as well as the actual operation

of the Company, which are beneficial to its long-term development.
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(VD) Engagement or Change of Accounting Firms

On 28 March 2023, the sixth meeting of the fifth session of the Board of the Company
considered and approved the Resolution on the Re-appointment of Audit Institutions for the
Year 2023 (B 4E FE20234F B # 5T HE M A% %5 ) . 1 expressed my independent opinions:
the Company will re-appoint Deloitte Touche Tohmatsu Certified Public Accountants LLP
and Deloitte Touche Tohmatsu as the external audit institutions of the Company, and the
engagement procedures of which have complied with the relevant laws and regulations. I
approved to re-appoint them as the external audit institutions of the Company for the year
2023 to audit the financial report and the effectiveness of internal control of the Company in

2023 and issue an audit report.
(VII) Cash Dividend and Other Investors’ Return

As considered at the sixth meeting of the fifth session of the Board of the Company,
in view of the steady progress of the issuance of shares to specific subscribers by the
Company, the Company will not implement profit distribution for the year 2022 for the time
being, taking into account the Company’s long-term interests, sustainable development and
shareholders’ interests. The profit distribution proposal complied with the relevant laws,
regulations, regulatory documents, and the relevant requirements of internal systems such as
the Articles of Association, and was in line with the actual conditions of the Company, the
interests of Shareholders as a whole and their long-term interests, which are beneficial to its

long-term development.

The eleventh meeting of the fifth session of the Board and the third extraordinary
general meeting for the year 2023 considered and approved the Resolution on the
Shareholders’ Return Plan for the Next Three Years (2024-2026) (KB A 2K =4 (2024
F2026%F) I A H A H U382 )), which is in compliance with the Company Law,
the Securities Law and the relevant regulations on cash dividend distribution for listed
companies of the CSRC, is conducive to the long-term development of the Company,
and there is no circumstance that will jeopardize the interests of the Company’s minority

shareholders.
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(VIII) Implementation of Information Disclosure

In 2023, the Company strictly complied with the relevant requirements of information
disclosure to ensure truthfulness, accuracy, completeness, timeliness and impartiality in
the disclosure of information. There was no false record, misleading statement or major
omission, which secured the interest of investors and enhanced the transparency of the
Company. The financial information in the Company’s financial accounting reports and
periodic reports have all been considered and approved by the Audit Committee, the Board
or the general meeting, and the review procedures are lawful and compliant, adequately
disclosing the Company’s operating conditions to investors, and not infringing on the

interests of minority shareholders.
(IX) Implementation of Internal Control

On 28 March 2023, the sixth meeting of the fifth session of the Board of the Company
considered and approved the Internal Control Evaluation Report for the Year 2022 ({2022
TR JE B HIEE(E R & ). The Company has maintained effective internal control over
financial reporting in all material aspects in accordance with the requirements of the
corporate internal control system and related provisions, free from any material defect in
internal control over financial reporting, and no major material defect in internal control over

non-financial reporting was discovered.
(X) Operation of the Audit Committee and the Strategy Committee

As a member of the Audit Committee and the Strategy Committee of the Company, I
am of the opinion that the aforesaid committees have earnestly carried out various tasks and
performed their professional functions to the fullest extent, and considered matters in their
respective scope of responsibilities and operated in a regular manner during the reporting

period.
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IV. OVERALL EVALUATION AND SUGGESTIONS

I had complied with the relevant requirements under the laws, regulations, Articles of
Association and the Independent Director System of Guolian Securities Co., Ltd., and had adequate
time and commitment to perform my duties during my terms of office. I was not affected by the
substantial shareholders of the Company and other interested units or individuals of the Company
when making my independent judgments in the decision-making of the Company and had protected

the legitimate interest of the Company and the Shareholders.

In 2024, T will continue to fulfill my duties faithfully and diligently, give full play to the
functions of independent Directors and use my professional knowledge and experience to provide
advice and suggestions for the development of the Company to safeguard the overall interest of the
Company and the legitimate rights and interests of all Shareholders and promote the sustainable and

healthy development of the Company.
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Duty Report of the Independent Director for the Year 2023 (Gao Wei)

In 2023, as an independent director of the fifth session of the Board of Guolian Securities
Co., Ltd. (hereinafter referred to as the “Company”), I, in strict accordance with the requirements
of the Measures for the Administration of Independent Directors of Listed Companies ({_E i/ H]
M N7 E FHAE L)), the Guidelines on the Governance of Listed Companies ({_L /A BV
#EHI)), the Rules Governing the Listing of Securities on the Shanghai Stock Exchange, Guidelines
No. 2 on Self-regulation and Supervision for Listed Companies on the Shanghai Stock Exchange —
Business Handling ({_L# 87722 5 At LA ] H A BB R 5B298— £ B FE)) of CSRC, the
Articles of Association and the Independent Director System of Guolian Securities Co., Ltd. ({
Wt I AR AR E FHIE )), fulfilled my duties diligently and responsibly, actively
attended relevant meetings and earnestly reviewed every resolution to effectively safeguard the
interests of the Shareholders as a whole, especially the legitimate rights and interests of minority
Shareholders. My duty report for the year 2023 is set out as follows:

I. BASIC INFORMATION OF INDEPENDENT DIRECTOR
I Basic Information
My working experience, professional background and positions held are as follows:

Mr. Gao Wei (& f#), born in 1966, Chinese nationality with no right of permanent
residency abroad, holds a degree of doctor of laws and the Chinese lawyer qualification
certificate. He is currently the chief representative of Beijing Representative Office of The
Hong Kong Chartered Governance Institute, company secretary of Zhongguancun Science-
Tech Leasing Co., Ltd. (1601.HK), independent non-executive director of Best Mart
360 Holdings Limited, arbitrator of China International Economic and Trade Arbitration
Commission, China Maritime Arbitration Commission, Beijing Arbitration Commission and
Shanghai Arbitration Commission, and has been an independent non-executive Director of
the Company since October 2022. He previously served as the director, general manager and
legal representative of Sinotrans Air Transportation Development Company Limited (600270.
SH, delisted), secretary to the board and general counsel of Sinotrans Limited (0598. HK),
secretary to the board and financial officer of Zhongguancun Science-Tech Leasing Co.,
Ltd., one of the vice-chairmen of the Board Secretary Committee of China Association for
Public Companies and a council member and vice chairman of The Hong Kong Chartered

Governance Institute.
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(IT) Independence

I shall maintain my independence on an ongoing basis in strict compliance with
the requirements for appointment as an independent director under the Company Law, the
Guidelines on the Governance of Listed Companies, the Measures for the Administration
of Independent Directors of Listed Companies, the Measures for the Supervision and
Administration of Directors, Supervisors, Senior Management and Practitioners of Securities
and Fund Operating Institutions (FEHFESKERBES B SHREHEANE KMEE
AN B BB &I E)) and other laws and regulations, as well as the Articles of Association.

Apart from being an independent director of the Company, I and my immediate
family members do not hold any position in the Company or its subsidiaries, do not hold
any position in any shareholder entity that directly or indirectly holds more than 5% of
the Company’s issued shares, do not hold any position in any of the Company’s top 5
shareholder entities, do not directly or indirectly hold more than 1% of the Company’s issued
shares, and are not among the top 10 Shareholders of the Company. I and my immediate
family members do not hold any positions in the subsidiaries of the Company’s controlling
shareholders or actual controllers, and I do not have any material business dealings with
them, nor do I hold any positions in any entities with which I have material business dealings
and their controlling shareholders or actual controllers. I have not provided financial, legal,
advisory and sponsorship services to the Company, its controlling shareholders, actual
controllers or subsidiaries, and I have not obtained any additional undisclosed other benefits

from the Company, its substantial shareholders or interested organisations and persons.
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II.

ANNUAL PERFORMANCE OF DUTIES BY INDEPENDENT DIRECTOR

@

Attendance at Meetings

1. Attendance at Board meetings and general meetings

During the reporting period, the Company convened 6 general meetings,
including 1 annual general meeting, 3 extraordinary general meetings, and 2
shareholders class meetings. The Board convened a total of 10 meetings. I attended all
the meetings, earnestly reviewed every resolution and expressed independent opinions
according to the relevant regulations, thereby performing my duties diligently and
faithfully, and I did not raise any objection to the resolutions passed by the Board and

the general meetings of the Company.

Number of

Board meetings attendances

Number of Number of Number of Number of at

required attendances attendances by attendances Number of general

Name attendances in person communication by proxy absence meetings
Gao Wei 10 10 9 0 0 6

2, Attendance at meetings of special committees of the Board

I am the chairman of the Remuneration and Nomination Committee and a
member of the Audit Committee of the fifth session of the Board of the Company, and
I attended 5 meetings of the Remuneration and Nomination Committee and 5 meetings

of the Audit Committee convened by the Company in person.

During the reporting period, according to the provisions of the relevant
working rules of the special committees, I carefully reviewed relevant documents and
information before the meetings, conducted timely investigations and enquired about
details from the relevant departments and personnel, actively attended the meetings
of the Board and various special committees, and considered each issue in an earnest,
professional and independent manner to express my opinions to faithfully perform
my duties as an independent director and practically protect the overall interests of
the Company and the legitimate rights and interests of all Shareholders, in particular
minority Shareholders. I agree with all the resolutions of the special committee of the
Board for the year 2023.
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(II) Performance of Duties

I focused on corporate governance, protection of the interests of the Company’s
Shareholders, related party transactions, major investment and financing, etc., and actively
participated in the discussions and put forward professional recommendations, playing
an active role in the scientific decision-making of the Board. I also participated in the
Company’s general meetings to communicate with the minority Shareholders. I regularly
received reports on the work of the Company’s internal audit department and analyses by the
management, and regularly communicated with the external auditor to review the work plan

of the accounting firms for the audit of the Company’s annual report and related information.

I maintained close contact with other directors, senior management and relevant staff
of the Company through various means such as on-set office at the Company, WeChat, video,
telephone and email, paid attention to the policies, regulations, industry developments and
their impact on the Company, and advised on the optimisation of the Company’s management

system and processes.

The Company had actively cooperated with me in the performance of my duties by
providing the necessary support and assistance, organising relevant training and reporting
on the Company’s production and operation in a timely manner to enable me to make

independent and impartial judgments based on the relevant materials.

(IIT) Opinions Expressed

In 2023, I expressed my prior approvals or independent opinions on the following
matters considered by the Board:

1. Resolution on the Estimated Ordinary Related Party Transactions of the
Company for the Year 2023 (BAJATHFEA F]120234F & H H B i A2 7 YR
EDF

2. Resolution on the Remuneration Distribution of Directors and Senior

Management for the Year 2022 ({2022F HE & mEH M EHRZE));
3. Profit Distribution Proposal for the Year 2022 ({20224F & F| i /> BCFEZE ) ;

4. Resolution on the Re-appointment of Audit Institutions for the Year 2023 ({[#
JRBIE2023 48 [ 25 5T M YRR 2E ) 5
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10.

I1.

12.

13.

Internal Control Evaluation Report for the Year 2022 ({20224F & A 35 4% i 5F
B ED);

Resolution on the Application for Write-off of Accounts for Stock Pledged Risk
Ttems (CBAR HH 35 AR E R R TH H IR IAZIH BV )

Resolution on the Removal of Mr. Wang Jinling as the Chief Information

Officer (BN % RiEdRsEcE EEFEEBMBHIETE));

Resolution on the Reduction of the Total Proceeds from the Issuance of A
Shares to Specific Subscribers by the Company and Adjustment to the Issuance
Proposal ((BARFABMA A M EH R ETARKREZ L E S HHEHER
ITTTHRERED);

Resolution on Plan for the Issuance of A Shares to Specific Subscribers by the
Company (Revised Version) (B2 722 7] A1 4572 B 5 3T AR AR L THEE (BRT
) BIEERZE D)

Resolution on the Dilution of Current Returns by the Issuance of A Shares to
Specific Subscribers by the Company and Remedial measures (Revised Version)

(KBRS 2 W] 1A 5 08 6 5 3 AT AR i 52 1 67 RIS [ 3t e SELA 46 e (2 T )
RIREZED);

Resolution on the Argumentative Analysis Report regarding the Issuance of
A Shares Proposal to Specific Subscribers by the Company (Revised Version)

(SRR A A 1) 57 2 3 AT AR AR 52 77 W am a8 0 Al i (BT AR A9k
E 9K

Resolution on the Feasibility Report for the Use of Proceeds from the Issuance
of A Shares to Specific Subscribers by the Company (Revised Version) (B
NAFRFEHRBITARKZZEEE S /AN TERS (BT 1%
EN;

Resolution on the Shareholders’ Return Plan for the Next Three Years (2024-

2026) ((BAR KR =4 (2024F-20264F) R A BNAIHEZE));
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14.

15.

16.

17.

18.

19.

20.

Resolution on the Extension of Validity Period of Resolution and Authorization
of the Shareholders’ General Meeting to Issue A Shares to Specific Subscribers

(R R A = 1) 5 7 3 R 35 AT AR AR B2 A% R K & T 3 A U] B 1 1 A AU
RIREZED);

Resolution on the Establishment of Guolian CMS Tech Fund and Related Party
Transaction (B2 512 B Mk A 76 R BI| AR 5 BE BRI 22 2 IR 26 ) ;

Resolution on the Renewal of Providing Guarantee for Guolian Securities
(Hong Kong) Limited (B#HA % B M 76 77 (& 1) A IR A 7 42 44 CR A HIHT =8
E9F

Resolution on the Appointment of the Chief Information Officer of the

Company (BARBEAREFEEEENGRE));

Resolution on the Renewal of the Continuous Related Party Transaction
Framework Agreement with Guolian Group and the Determination of the
Annual Caps ([ 77 B2 [ Hit 55 (81 498 5 < 208 1V o B 22 52 M 28Rt o 10 e 4 &2
ERRAHERED;

Resolution on the Leasing and Renovation of Tower B of Shanghai Star Cube
Building and Related Party Transaction ({72 i 2 7 77 KE B & B 4L
BB 5 HIEE));

Resolution on the Appointment of the Vice President of the Company ([ i~ 1
EAF BISEAIHER)).

(IV) Other Work

In 2023, T did not propose the convening of an extraordinary general meeting of

shareholders, the convening of a Board meeting, the dismissal of an accounting firm, the

appointment of an independent external auditor and consultant, or the public solicitation of

shareholders’ rights from shareholders.
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II1.

AREAS FOCUSED BY THE INDEPENDENT DIRECTOR DURING HIS PERFORMANCE
OF DUTIES DURING THE YEAR

D Related Party Transactions that should be Disclosed

On 28 March 2023, the sixth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Estimated Ordinary Related
Party Transactions of the Company for the Year 2023 (KB TFEEF/A AJ20234F & H % #
Wit 22 B ZE)). 1 am of the opinion that the pricing principle of relevant related party
transactions is fair and reasonable. There is no circumstance that will jeopardize the interests
of the Company and all the Shareholders of the Company as a whole or will affect the
independence of the Company. It is expected that these estimated ordinary related party
transactions are in line with the business development needs of the Company, conducive to
promoting the business growth of the Company, and are in the interests of the Company and
its Shareholders as a whole. During the voting process of this resolution, the related directors
had abstained from voting, and the decision-making procedures were legal and in compliance

with the regulations.

On 27 October 2023, the twelfth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Establishment of Guolian CMS
Tech Fund and Related Party Transaction ({72 7% 7 [ it A 56 L 81 5 <8 B8 B i <2 5 B &
Z)). 1 am of the opinion that the related party transaction is conducive to the development
of the Company’s offshore asset management business, is in the interests of the Company
and the Shareholders as a whole. There is no circumstance that will jeopardize the interests
of the Company and the minority Shareholders or will affect the independence of the
Company. During the voting process of the related party transaction, the related directors
had abstained from voting, and the decision-making procedures were legal and in compliance

with the regulations.
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On 27 December 2023, the thirteenth meeting of the fifth session of the Board of
the Company considered and approved the Resolution on the Renewal of the Continuous
Related Party Transaction Framework Agreement with Guolian Group and the Determination
of the Annual Caps (KT /7% B [ Hifi £ (o8] 4 58 < 480 Y ) Bt 22 52 ME 2R foh ok 0 e 22 4F 2 R
fUF% %)) and the Resolution on the Leasing and Renovation of Tower B of Shanghai Star
Cube Building and Related Party Transaction (B L5277 K/EBHME S I~
B 22 Z IR 28 ) . 1T am of the opinion that the various types of related party transactions
contracted in the framework agreement for related party transactions are the daily operating
business of the Company, Wuxi Guolian Development (Group) Co., Ltd. (J#$5 7[5 B 3%
& (%HE) AFR/AF]) and its associates. The pricing principle and transaction principle
are fair and reasonable and are entered into on normal commercial terms, and are in the
interests of the Company and the Shareholders as a whole. There is no circumstance that
will jeopardize the legitimate interests of the Company and its minority Shareholders. The
related party transaction is mainly to meet the office space needs of the Company, which
was conducive to enhancing work efficiency and helping to improve the brand image and
influence of the Company. There is no circumstance that will jeopardize the legitimate
interests of the Company and its minority Shareholders. During the voting process, the
related directors had abstained from voting, and the decision-making procedures were legal
and in compliance with the regulations.

The aforesaid related party transactions have been disclosed by the Company in a

timely manner.
(IT) External Guarantee and Funds Appropriation

On 28 March 2023, in accordance with the relevant regulations and requirements, I,
based on my understanding of the relevant situation of the Company, expressed explanations
and independent opinions regarding the external guarantees of the Company as of 31
December 2022 and believed that the Company managed external guarantees in strict
accordance with the relevant laws and regulations and regulatory documents, specified the
management requirements for external guarantees in the Articles of Association, the Policy
on the Management of the External Guarantee of Guolian Securities Co., Ltd. ({5 H##5% %5 i%
3 B BR A B AMNE RS I ) and other rules and regulations, conscientiously fulfilled
the corresponding review procedures and made true, accurate and complete information
disclosure in a timely manner, to strictly control the risks of external guarantees and fully

protect the legitimate rights and interests of the Company and all Shareholders.
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On 27 October 2023, the twelfth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Renewal of Providing Guarantee
for Guolian Securities (Hong Kong) Limited ({Bf % B 25 (F i) AR A 42 (ke
PRAEHAMEEZE D), which approved the provision of a guarantee of up to US$100 million in
total by the Company for Guolian Securities (Hong Kong) Limited and its wholly-owned
subsidiaries, with a validity of 24 months from the date of consideration and approval by
the Board. I am of the opinion that the provision of guarantees by the Company for its
wholly-owned subsidiary, Guolian Securities (Hong Kong) Limited, and its wholly-owned
subsidiaries will help it to reduce its finance costs and satisfy its capital requirements for
business development and operation. The guarantee, consideration and voting procedures
of the meeting comply with the relevant provisions of Guideline No. 8 on Supervision and
Administration of Listed Companies — Regulatory Requirements for Fund Transactions and
External Guarantees of Listed Companies ({ LHiARIEEEIIHE8HE— LT AR ESHE
A~ BHAME(RAYEEE TSR )) and the Articles of Association, and there is no circumstance
that will jeopardize the legitimate interests of the Company and the minority Shareholders.

The guarantee resolution was approved.
(IIT) Appointment or Removal of Senior Management

On 12 April 2023, the seventh meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Removal of Mr. Wang Jinling as the
Chief Information Officer ({EAR L ETEMZE LA EHFEEERMBHIFERZE)). I am of the
opinion that the removal of Mr. Wang Jinling as the chief information officer of the Company
will not materially affect the Company’s operation, development and corporate governance,
and that the relevant procedures are complete, in compliance with the laws, regulations and

regulatory documents as well as the Articles of Association, and I approved such resolution.

On 27 October 2023, the Company convened the fifth meeting of the Remuneration
and Nomination Committee of the fifth session of the Board, and on the basis of carefully
reviewing the Resolution on the Appointment of the Chief Information Officer of the
Company ((BARBEEATEHFEEERHZ)), I approved the aforesaid resolution and
submitted it to the Board for consideration.
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On 27 October 2023, the twelfth meeting of the fifth session of the Board of the
Company considered and approved the Resolution on the Appointment of the Chief
Information Officer of the Company KBREEAFEHEEEENZEE)). 1 am of
the opinion that, having reviewed the biographical details of Mr. Huang Wei, I have
not found any violation of the relevant provisions of the Company Law, the Securities
Law, the Measures for the Supervision and Administration of Directors, Supervisors,
Senior Management and Practitioners of Securities and Fund Operating Institutions, the
Administrative Measures for Information Technology in Institutions Operating Securities
Funds (5775 & 6B MM E B R0 E B 7% )) and the Articles of Association on the
part of Mr. Huang Wei, and he has not been subject to any market ban as determined by
CSRC, or the ban has not yet been lifted. The educational background, working experience
and professional capabilities of Mr. Huang Wei are sufficient to fulfill the requirements
for the performance of his duties as the chief information officer of the Company. The
nomination and appointment procedures of Mr. Huang Wei are in compliance with relevant
laws and regulations and the Articles of Association. I approved the appointment of Mr.
Huang Wei as the chief information officer of the Company.

On 27 December 2023, the Company convened the sixth meeting of the Remuneration
and Nomination Committee of the fifth session of the Board, at which I carefully reviewed
the materials and approved the Resolution on the Appointment of the Vice President
of the Company (BHRIEEA A EISHEAIFEZE)), and submitted it to the Board for

consideration.

On 27 December 2023, the thirteenth meeting of the fifth session of the Board
considered and approved the Resolution on the Appointment of the Vice President of the
Company ((BAREAEA A B 488 M52 )). 1 am of the opinion that, having reviewed
the biographical details of Mr. Xu Chun, I have not found any violation of the relevant
provisions of the Company Law, the Securities Law and the Measures for the Supervision
and Administration of Directors, Supervisors, Senior Management and Practitioners of
Securities and Fund Operating Institutions on the part of Mr. Xu Chun, and he has not been
subject to any market ban as determined by the CSRC, or the ban has not yet been lifted.
The educational background, working experience and professional capabilities of Mr. Xu
Chun are sufficient to fulfill the requirements for the performance of his duties as the vice
president of the Company. The nomination and appointment procedures of Mr. Xu Chun
comply with relevant laws and regulations and the Articles of Association. I approved the

appointment of Mr. Xu Chun as the vice president of the Company.
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(IV) Remuneration of Directors and Senior Management

In January 2023, the Remuneration and Nomination Committee of the Board of the
Company organised and implemented the annual performance assessment of the management
team. On 28 March 2023, the sixth meeting of the fifth session of the Board of the Company
considered and approved the Resolution on the Remuneration Distribution of Directors and
Senior Management for the Year 2022 ({20224F & 5~ S & FH BB EZE ). I reviewed
the aforesaid resolution and related documents, and considered that the remuneration
distribution plan of Directors and senior management of the Company for the year 2022 was
in line with the assessment methods and remuneration system as well as the actual operation

of the Company, which are beneficial to its long-term development.
(V) Engagement or Change of Accounting Firms

On 28 March 2023, the sixth meeting of the fifth session of the Board of the Company
considered and approved the Resolution on the Re-appointment of Audit Institutions for the
Year 2023 (AR 4 HE20234F B #F 5T HE M A58 %5 ) . 1 expressed my independent opinions:
the Company will re-appoint Deloitte Touche Tohmatsu Certified Public Accountants LLP
and Deloitte Touche Tohmatsu as the external audit institutions of the Company, and the
engagement procedures of which have complied with the relevant laws and regulations. I
approved to re-appoint them as the external audit institutions of the Company for the year
2023 to audit the financial report and the effectiveness of internal control of the Company in

2023 and issue an audit report.
(VI) Cash Dividend and Other Investors’ Return

As considered at the sixth meeting of the fifth session of the Board of the Company,
in view of the steady progress of the issuance of shares to specific subscribers by the
Company, the Company will not implement profit distribution for the year 2022 for the time
being, taking into account the Company’s long-term interests, sustainable development and
shareholders’ interests. The profit distribution proposal complied with the relevant laws,
regulations, regulatory documents, and the relevant requirements of internal systems such as
the Articles of Association, and was in line with the actual conditions of the Company, the
interests of Shareholders as a whole and their long-term interests, which are beneficial to its

long-term development.
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The eleventh meeting of the fifth session of the Board and the third extraordinary
general meeting for the year 2023 considered and approved the Resolution on the
Shareholders’ Return Plan for the Next Three Years (2024-2026) (KB A 2K =4 (2024
F2026%F) I A H A FN U8 Z )), which is in compliance with the Company Law,
the Securities Law and the relevant regulations on cash dividend distribution for listed
companies of the CSRC, is conducive to the long-term development of the Company,
and there is no circumstance that will jeopardize the interests of the Company’s minority

shareholders.
(VII) Implementation of Information Disclosure

In 2023, the Company strictly complied with the relevant requirements of information
disclosure to ensure truthfulness, accuracy, completeness, timeliness and impartiality in
the disclosure of information. There was no false record, misleading statement or major
omission, which secured the interest of investors and enhanced the transparency of the
Company. The financial information in the Company’s financial accounting reports and
periodic reports have all been considered and approved by the Audit Committee, the Board
or the general meeting, and the review procedures are lawful and compliant, adequately
disclosing the Company’s operating conditions to investors, and not infringing on the

interests of minority shareholders.
(VIII) Implementation of Internal Control

On 28 March 2023, the sixth meeting of the fifth session of the Board of the Company
considered and approved the Internal Control Evaluation Report for the Year 2022 ({2022
FERERIESIFEEHR 5 )). The Company has maintained effective internal control over
financial reporting in all material aspects in accordance with the requirements of the
corporate internal control system and related provisions, free from any material defect in
internal control over financial reporting, and no major material defect in internal control over

non-financial reporting were discovered.

(IX) Operation of the Remuneration and Nomination Committee and the Audit

Committee

As the chairman of the Remuneration and Nomination Committee and a member of
the Audit Committee of the Company, I am of the opinion that the aforesaid committees
have earnestly carried out various tasks and played their professional functions to the fullest
extent, and considered matters in their respective scope of responsibilities and operated in a

regular manner during the reporting period.
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IV. OVERALL EVALUATION AND SUGGESTIONS

I had complied with the relevant requirements under the laws, regulations, Articles of
Association and the Independent Director System of Guolian Securities Co., Ltd., and had adequate
time and commitment to perform their duties during my terms of office. I was not affected by the
substantial shareholders of the Company and other interested units or individuals of the Company
when making my independent judgments in the decision-making of the Company and had protected

the legitimate interest of the Company and the Shareholders.

In 2024, T will continue to fulfill my duties faithfully and diligently, give full play to the
functions of independent Directors and use my professional knowledge and experience to provide
advice and suggestions for the development of the Company to safeguard the overall interest of the
Company and the legitimate rights and interests of all Shareholders and promote the sustainable and

healthy development of the Company.
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In 2023, owing to continuous depreciation of Renminbi and cautious sentiment of foreign
investment in the domestic market, economic growth fell short of expectations and market trading
sentiment was sluggish, the SSE Composite Index fell by 3.7% as compared with the beginning of
the year, the SZSE Component Index fell by 13.5% as compared with the beginning of the year,
the yield of the 10-year China Bonds fell by 28bp as compared with the beginning of the year and
market activities declined. According to the statistics of WIND, the daily average stocks and funds
trading volume on the market decreased by 2.9% year-on-year as compared with 2022, which
resulted in the expecting profitability of securities companies being affected, and combined with
the recently disclosed performance forecasts of 11 securities companies, the operating income has
dropped by an average of about 2%. The Company has withstood such pressure, maintained its
strategic focus, operated steadily and strictly adhered to the bottom line of compliance and risk

control, whereby the overall business layout has become more reasonable, diversified and stable.

According to the financial report prepared in accordance with the Accounting Standards
for Business Enterprises of the PRC, as at the end of the reporting period, the total assets in
the consolidated financial statement of the Company amounted to RMB87.129 billion and total
shareholder interests amounted to RMB18.124 billion. During the reporting period, operating
income amounted to RMB2.955 billion and net profit of RMB675 million.
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The final accounts during the reporting period are set out as follows:

Financial Position and Operating Results

Unit: RMB’0,000

Consolidated Parent Company
As at the As at the As at the As at the
end of end of end of end of

Item 2023 2022 Change 2023 2022 Change
Total assets 8,712,887 7,438,200 17% 8,557,185 7,371,469 16%
Total liabilities 6,900,532 5,762,144 20% 6,812,737 5,719,077 19%
Total shareholder interests 1,812,356 1,676,055 8% 1,744,447 1,652,392 6%
Total interests attributable

to shareholders of the

parent company 1,776,869 1,676,055 6%
Operating income 295,546 262,294 13% 206,045 225,553 -9%
Total operating expenses 214,366 166,000 29% 140,184 123,521 13%
Operating profit 81,180 96,294 -16% 65,861 102,032 -35%
Total profit 82,542 96,543 -15% 65,982 102,211 -35%
Net profit 67,455 76,728 -12% 58,757 86,398 -32%
Total consolidated income 101,137 66,266 53% 92,056 73,826 25%
Weighted average returns

on net assets 3.89% 4.62% -16% 3.46% 5.30% -35%
Gearing ratio 76.79% 73.64% 4% 71.21% 73.74% 5%
Basic earnings per share

(RMB/share) 0.24 0.27 -11%
Net asset value per

share attributable to

Shareholders of the

Company 6.27 5.92 6%

Note: Any discrepancies in this report between totals and sums of figures listed are due to rounding.
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I. BALANCE SHEET

As at the end of the reporting period, total assets of the Company were RMB87.129 billion;
total liabilities were RMB69.005 billion; total shareholder interests were RMB18.124 billion. Of
which, total assets of parent company were RMB85.572 billion; total liabilities were RMB68.127
billion; total shareholder interests were RMB17.444 billion. On the basis of stringent risk control,
the Company implemented financial statements improvement strategy in a stable manner to improve

its profitability effectively.

Item

Total assets

Of which: Monetary capital
Clearing settlement funds
Refundable deposits
Financial assets held for trading
Derivative financial assets
Other debt investments
Investment in other equity
instruments
Margin accounts receivable
Financial assets held under
resale agreements
Accounts receivable
Other assets

Total liabilities

Of which: Amount of agency sales
of securities

Financial liabilities held for
trading

Derivative financial liabilities

Financial assets sold under
repurchase agreements

Short-term financing instrument
payables

Bonds payable

Placements from financial
institutions

Remuneration payable to
employees

Tax payable

Other liabilities

Total shareholder interests

Total interests attributable
to shareholders of the
parent company

Condensed Balance Sheet:

Consolidated
As at the As at the
end of end of
2023 2022
8,712,887 7,438,200
981,615 1,003,279
397,896 299,474
46,595 59,223
3,902,724 3,243,584
174,724 97,988
708,336 836,329
360,040 292,619
1,012,666 881,567
530,691 326,382
127,221 122,570
256,966 232,805
6,900,532 5,762,144
904,610 1,079,728
116,275 157,898
44,764 50,108
1,442,156 1,499,268
25,581 70,530
2,506,227 1,948,899
531,401 90,022
49,248 44,029
5,350 6,384
1,103,124 741,943
1,812,356 1,676,055
1,776,869 1,676,055
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Year-on-year
Change

17%

-2%
33%
-21%
20%
8%
-15%

23%
15%

63%

4%
10%

20%

-16%

-26%
-11%

-4%

-64%
29%

490%
12%

-16%
49%

8%

6%

Unit: RMB’0,000

Parent Company

As at the As at the
end of end of
2023 2022
8,557,185 7,371,469
861,483 943,241
397,385 298,887
46,130 58,953
3,249,039 2,893,582
174,724 97,988
708,336 836,329
360,040 292,619
1,012,666 881,567
529,551 326,382
121,975 122,194
282,378 230,100
6,812,737 5,719,077
904,418 1,079,725
108,755 153,012
44,764 50,108
1,428,471 1,492,397
25,581 70,530
2,504,195 1,946,906
531,401 90,022
22,732 25,664
2,803 4,959
1,102,100 740,631
1,744,447 1,652,392

Year-on-year
Change

16%

-9%
33%
-22%
12%
8%
-15%

23%
15%

62%

0%
23%

19%

-16%

-29%
-11%

-4%

-64%
29%

490%
-11%

-43%
49%

6%
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As at the end of the reporting period, the assets of the Company increased by RMB12.747

billion, or 17% as compared with the end of last year, which was mainly due to the increase in

investment assets and financial assets held under resale agreements:

1)

2)

3)

Through adhering to the principle of value investment, the Company closely followed
the market trends, strictly controlled risk exposures to constantly expand the capital
intermediary business and enrich trading varieties, and actively explored differentiated
and diversified trading opportunities, whereby achieved an increase in financial assets
held for trading, other debt investments, investment in other equity instruments,
derivative financial assets and other assets by RMB6.995 billion as compared with the

end of last year;

The scale of bond pledge repurchase business increased, as a result of which financial
assets held under resale agreements increased by RMB?2.043 billion as compared with

the end of last year;

The margin accounts receivable increased by RMB1.311 billion as compared with
the end of last year due to the increase of the margin financing and securities lending

business scale.

As at the end of the reporting period, the liabilities of the Company increased by RMB11.384

billion, or 20% as compared with the end of last year, mainly due to the increase in financing scale

and liabilities formed by transaction business:

1)

2)

Current short-term financing instrument payables, bonds payable, placements from
financial institutions and financial assets sold under repurchase agreements increased
by RMBS8.966 billion as compared with the end of last year as the Company had
expanded its financing channels in supporting the development of business;

Other liabilities of the margin deposits payable of derivative contracts, financial
liabilities held for trading and derivative financial liabilities increased by RMB3.142
billion as compared with the end of last year as the Company actively created quality

structured products and expanded its OTC derivatives business.
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II. FINANCIAL INCOME AND EXPENDITURE

During the reporting period, the Company recorded an operating income of RMB2.955
billion. Total operating expenses incurred were RMB2.144 billion. Total profit recorded was
RMBS825 million. Net profit attributable to shareholders of parent company was RMB671 million.
Basic earnings per share were RMBO0.24. Of which, operating income of parent company was
RMB2.060 billion. Total operating expenses incurred were RMB1.402 billion. Total profit recorded
was RMB660 million. Net profit was RMB588 million. The Company maintained its focus, operated
steadily, making its revenue growth better than the industry average.

Condensed Profit and Loss Statement:

Unit: RMB’0,000

Consolidated Parent Company
As at the As at the As at the As at the

end of end of  Year-on-year end of end of  Year-on-year

Item 2023 2022 Change 2023 2022 Change

Operating income 295,546 262,294 13% 206,045 225,553 9%

Net fee and commission income 155,417 129,755 20% 81,017 81,138 0%
Of which: Net fee income from

brokerage business 51,500 54,962 -6% 51,500 54,962 -6%

Net fee income from
investment banking
business 48,860 47,684 2% 195 275 -29%
Net fee income from
asset management

business 44313 19,389 129% 18,977 18,505 3%

Net interest income 8,145 12,068 -33% 5,921 8,604 -31%

Investment gains 54,543 73,243 -26% 46,851 76,202 -39%

Gains on change in fair value 67,701 42,018 61% 62,969 54,477 16%

Total operating expenses 214,366 166,000 29% 140,184 123,521 13%

Of which: Taxes and surcharges 1,985 1,679 18% 1,493 1,316 13%

Operating and

administrative

expenses 215,241 164,055 31% 141,578 121,467 17%

Credit impairment losses -2,860 266 -1176% -2,887 738 -491%

Operating profit 81,180 96,294 -16% 65,861 102,032 -35%

Total profit 82,542 96,543 -15% 65,982 102,211 -35%

Net profit 67,455 76,728 -12% 58,757 86,398 -32%

Of which: Net profit attributable
to shareholders of

parent company 67,132 76,728 -13%
Basic earnings per share
(Unit: RMB) 0.24 0.27 -11%
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During the reporting period, the Company recorded a year-on-year increase in operating

income by RMB333 million, or 13%, mainly due to the increase in income from the proprietary

trading business and fund management business:

1y

2)

3)

4)

5)

Affected by the decline in market activities, the net handling fee income from the
brokerage business decreased by RMB35 million year-on-year;

In 2023, the equity market continued to remain sluggish, with the decline rate
narrowed as compared with that of 2022, and the activities of the bond market
significantly increased. The Company’s investment income and gains on change in fair
value amounted to RMB1.222 billion, representing a year-on-year increase of RMB70
million or 6.06%;

In 2023, both the number and scale of equity financing issuances in the market
decreased, but the investment banking equity business of the Company overcame the
adverse market impact and completed six equity projects, ranking 21st in terms of the
number of TPO sponsors, while the bond business also maintained a positive upward
trend, with the number of underwriters and underwriting scale achieved an year-on-
year increase of 22.22% and 30.94% respectively, and the net handling fee income
from investment banking business increased by RMB12 million year-on-year;

The Company expanded its financing channels to support the growth of its business
scale, with interest expenses increased year-on-year, and net interest income decreased
by RMB39 million year-on-year;

Net handling fee income from the Company’s asset management business increased
by RMB249 million year-on-year. Of which, the entrusted funds of the securities
asset management business amounted to RMB117.293 billion, representing a year-on-
year increase of 14.94%, with the revenue increased by RMB14 million. During the
reporting period, the Company acquired 75.5% equity interests in ZhongRong Fund,
resulting in an increase of RMB236 million in net income from fund management
business. As of the end of 2023, the total asset management scale of Guolian Fund was
RMB148.767 billion, of which, the non-monetary public-offered funds management
scale exceeded RMB100 billion and ranking 44th in the industry, climbing up by 2
places from 2022.

During the reporting period, the Company further strengthened talent management and risk

control:

1)

the Company recorded operating and administrative expenses amounting to RMB2.152
billion, representing a year-on-year increase of RMB512 million, or 31%, in support
of business transformation, introducing high-end talents, enhancing performance
appraisal and strengthening system construction;
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2) the Company accrued credit impairment losses of RMB-29 million, representing a
year-on-year decrease of RMB31 million, in strengthening risk management and
strictly limiting the risk exposure of high-risk businesses while expanding its business
scale.

During the reporting period, the Company recorded a year-on-year decrease in total profits
by RMB 140 million, or 15%.

III. SHAREHOLDER INTERESTS AND NET CAPITAL

As at the end of the reporting period, total shareholder interests of the Company were
RMB18.124 billion, representing an increase of RMB1.363 billion as compared with the end
of last year. The increase was mainly due to the realization of a net profit of RMB675 million,
the realization of other net consolidated income after tax of RMB337 million from other bond
investments and investment in other equity instruments, and the increase in minority interests of

RMB352 million as a result of acquisition of fund subsidiaries.

Due to the supplement of net capital for the issuance of subordinated bonds during the
reporting period, the net capital of the Company at the end of the period was RMB14.902 billion,
representing a decrease of RMB1.458 billion as compared with the end of last year. At the end
of the period, the ratio of net capital divided by net assets of the Company was 85.42% and each
risk control indicator has complied with the requirements of the Administrative Measures for Risk
Control Indicators of Securities Companies (i %7/ A JH 4% Hl 5 155 BLHEE ). The asset
structure of the Company remained sound and the liquidity was strong.

During the reporting period, the Company facilitated the transformation and upgrading of
the business model under the principle of “risk measurable, controllable and tolerable”, and closely
kept up the pace with the market to expand the scale of capital and asset steadily, through which
financial leverage enhanced reasonably, business structure became more diversified, costs and

expenses linked to performance, and all indicators remained at reasonable position.

Looking forward to 2024, the Company will implement the latest requirements for building
a modern capital market with China characteristics, study the macroeconomic and capital market
situation both domestically and abroad, strive to effectively grasp business opportunities and avoid
significant market and credit risks, so as to promote the Company’s development to a new stage.
The Company will shift its development focus from “shoring up of weakness” to “forging of
strengths”, and strive to develop differentiated advantages in certain niche markets and businesses
while continuing to expand its capital and business scale. The Company will continuously adhere
to the strategic direction of pan-wealth management transformation, constantly improve the
core competitiveness of the main businesses and the service capability of the middle-back end
management, and develop the brand as a securities company with emerging and growing wealth

management characteristics.
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I. IMPLEMENTATION OF ORDINARY RELATED PARTY TRANSACTIONS OF THE
COMPANY FOR THE YEAR 2023

The 2022 annual general meeting of the Company considered and approved the Resolution
on the Estimated Ordinary Related Party Transactions of the Company for the Year 2023 ({2 78
FHAF20234F FE H F B 22 % W3 %€ ), which approved the Company to conduct related party
transactions with Wuxi Guolian Development (Group) Co., Ltd. ( #5 i B i 35 J& (2 ) AR A
H]) (hereinafter referred to as “Guolian Group”) and its associates, other related legal persons,

related natural persons, and the implementation is as follows.
@D Related party transactions with Guolian Group and its associates

Unit: RMB’0,000

Type of transactions Content of transactions Annual cap for 2023 Actual amount in 2023
Securities and Income from securities Due to uncertainties of the 123.57
financial product services brokerage (including seat occurrence and volume of
leasing) services such business, the estimated
Income from futures cap will be the actual 43.59
IB services transaction amount.
Income from agency sales of 169.61
financial products services
Income from asset management 272.16
Income from underwriting and 407.48
sponsorship
Income from financial advisory 515.95
and investment consultancy
fee
Expenses of futures trading fee 185.93
Expenses of insurance 21.00
premiums
Property leasing and Rental income Incomes will not exceed 53.94
related services Rental expenses RMB3 million; Expenses 1,214.28
Property and related expenses will not exceed 751.55
RMB33.7 million*",
Notes: 1. Lease property expenses include rental expenses (including interest expenses on lease

liabilities) and depreciation expenses of related right-of-use assets.

2. The Company has implemented IFRS 16 since 1 January 2019. The actual amounts
of leased properties include rental expenses (including interest expenses on lease
liabilities) and depreciation expenses for related right-of-use assets. In 2023, the total

depreciation expenses of relevant right-of-use assets was be RMB11,503,300.
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(IT) Related party transactions with other related legal persons

Unit: RMB’0,000

Type of transactions Content of transactions Related legal persons  Annual cap for 2023 Actual amount in 2023

Securities and financial product
services

Securities and financial product
transactions

Income from securities
brokerage (including
seat leasing) services

Income from agency
sales of financial
products services

Income from asset
management

Income from
underwriting and
sponsorship

Income from investment

consultancy fee

Inter-bank borrowings

Derivatives trading

Due to uncertainties
of the occurrence
and volume of
such business, the
estimated cap will be
the actual transaction

Zhonghai Fund
Management Co., Ltd.

Wuxi Rural Commercial
Bank Co., Ltd.

Jiangsu Xinfang
Industrial Co., Ltd.*

(LERw4 EER D
HRAR)

Wauxi Xinfang Group
Co., Ltd.* (EHH 5
REARAF)

Wuxi Jinhong
Telecommunications
Group Co., Ltd.

Wuxi Municipal Xinfa
Group Limited*
(mAHHEE
ARAR)

Zhonghai Fund
Management
Co., Ltd.

Zhonghai Fund
Management Co., Ltd.

Jiangsu Xinfang
Industrial Co., Ltd.*
(LEHaEER R
HRAR)

Wuxi Xinfang Odinuo
Elevator Co., Ltd.*
(E&HaicaEE
HARRAR)

Wuxi Jinhong
Telecommunications
Group Co., Ltd.

Wuxi Municipal Xinfa
Group Limited*
(mAHHEE
ARAR)

Wuxi Jinhong
Telecommunications
Group Co., Ltd.

amount.

Wuxi Rural Commercial Due to uncertainties
Bank Co., Ltd. of the occurrence

and volume of

such business, the

estimated cap will be

the actual transaction

amount.

Founder Securities
Co., Ltd.
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235.69

291

0.01

1.73

3.00

0.42

0.20

1.81

1.01

11.58

83.21

0.01

Daily maximum balance

of RMB40,000,000,

with interest expenses of

RMB2,100

Loss on income swap
investment of
RMB794,600



APPENDIX V ESTIMATED ORDINARY RELATED PARTY TRANSACTIONS

OF THE COMPANY FOR THE YEAR 2024

II.

(ITIT) Related party transactions with related natural persons

The Company obtained income of RMB16,600, RMB79,900 and RMBS,700 from
the provision of securities brokerage services, investment consultancy services and asset
management services for related natural persons, respectively. The maximum balance for
subscription of pledged dealer-quoted repurchase products of the Company by related natural
persons in a single day is RMB120,000 and the maximum amount for the subscription of
income certificate of the Company in a single day is RMB450,000.

ESTIMATED ORDINARY RELATED PARTY TRANSACTIONS OF THE COMPANY
FOR THE YEAR 2024

(I)  Estimated related party transactions with Guolian Group and its associates

Caps for and descriptions of

Type of transactions Content of transactions . .
estimated transactions
Securities and financial product The Company provides securities brokerage Due to uncertainties of the occurrence and
services (including seat leasing) services, futures 1B volume of such business, the estimated cap
services, entrusted asset management services, will be the actual transaction amount.

agency sales of financial products services,
financial advisory services, underwriting and
sponsorship services, securities investment
consultancy services and other financial services
approved by CSRC to related parties.

Related parties provide management services of
trust schemes, futures brokerage services, futures
investment consultancy services, commercial
insurance services and other financial
services approved by CSRC and the National
Administration of Financial Regulation to the

Company.
Securities and financial product The Company conducts sales under repurchase  Due to uncertainties of the occurrence and
transactions agreements in the inter-bank and exchanges volume of such business, the estimated cap
market with related parties; inter-bank will be the actual transaction amount.

borrowings; subscribes for the trust schemes,
bonds, asset-backed securities and other
securities and financial products issued by
related parties; related parties subscribe for
the income certificates, bonds, asset-backed
securities, pledged dealer-quoted repurchase
transactions and other securities and financial
products issued by the Company; the parties
conduct financial derivatives transactions, bonds
and other fixed-income products transactions.

Property leasing and related Related parties lease properties from the Company.  Property leasing incomes will not exceed RMB3
services million; property expenses and property
The Company lease properties from related parties leasing expenses will not exceed RMB58.31

and related parties provide relevant services, million.

including but not limited to equipment leasing,
property management, security and utility
services.
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The connected transactions between the Company and Guolian Group and its

associates stipulated in the Rules Governing the Listing of Securities on The Stock Exchange

of Hong Kong Limited are conducted under Securities and Financial Framework Agreement

and Property Leasing and Related Services Framework Agreement entered into by the

Company and Guolian Group in December 2023, and in accordance with the annual caps
for 2024 to 2026 as determined by the thirteenth meeting of the fifth session of Board of the

Company.

(IT) Estimated related party transactions with other related legal persons

Type of transactions

Securities and financial product

services

Securities and financial product

transactions

Content of transactions

The Company provides securities brokerage
(including seat leasing) services, futures 1B
services, entrusted asset management services,
agency sales of financial products services,
financial advisory services, underwriting and
sponsorship services, securities investment
consultancy services and other financial services
approved by CSRC to related parties.

Related parties provide fund management services,
commercial bank deposit services and other
financial services approved by CSRC and the
National Administration of Financial Regulation
to the Company.

The Company conducts held under resale
agreements or sales under repurchase agreements
in the inter-bank and exchanges market with
related parties; inter-bank borrowings; inter-
bank deposits; subscribes for the funds, wealth
management products, bonds, asset-backed
securities and other securities and financial
products issued by related parties; related parties
subscribe for the income certificates, bonds,
asset-backed securities, pledged dealer-quoted
repurchase transactions and other securities and
financial products issued by the Company; the
parties conduct financial derivatives transactions,
bonds and other fixed-income products
transactions.
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Due to uncertainties of the occurrence and
volume of such business, the estimated cap
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Due to uncertainties of the occurrence and
volume of such business, the estimated cap
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III.

(IIT) Estimated related party transactions with related natural persons

During the ordinary course of business of the Company, the related natural persons
accept financial services approved by the CSRC, such as securities brokerage services
and asset management services provided by the Company, or subscribe for wealth
management products, income certificates, and pledged dealer-quoted repurchase products
of the Company according to the laws, regulations and regulatory requirements. Due to
uncertainties of the occurrence and volume of such business, the estimated cap will be the

actual transaction amount.

INTRODUCTION OF RELATED PARTIES AND RELATED RELATIONSHIP

D) Guolian Group and its associates

Guolian Group and its associates include: Guolian Group; companies directly or
indirectly controlled by Guolian Group other than the Company and its holding subsidiaries;
important upstream and downstream companies of Guolian Group and its controlled
companies; companies that are directly or indirectly controlled by the directors, supervisors
and senior management of Guolian Group, or they serve as directors or senior management

of companies other than the Company and its holding subsidiaries.
(IT) Other related legal persons

Enterprises other than the Company and its holding subsidiaries that are directly or
indirectly controlled by the Directors, Supervisors and senior management of the Company
and their close family members, or in which they serve as directors or senior management
(excluding the above listed related parties).

(IIT) Related natural persons

The Directors, Supervisors and senior management of the Company and their close

family members; the directors, supervisors and senior management of Guolian Group.
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IV.

PRICING PRINCIPLES AND BASIS FOR RELATED PARTY TRANSACTIONS

I Securities and financial product services

Service fees and commissions for securities and financial products shall be determined
based on arms’ length negotiations according to the relevant laws and regulations and by
reference to market price.

(IT) Securities and financial product transactions

Securities and financial product transactions will be conducted on arms’ length
negotiations between the mutual parties at the market price or market rate applicable to that
type of securities and financial products at the time.

(ITIT) Property leasing and related services

The rents of the leased properties of both parties refer to the current market rent
levels of properties with similar location and scale to the relevant leased properties, and are
determined on arms’ length negotiations between the mutual parties.

THE PURPOSE OF RELATED PARTY TRANSACTIONS AND THE IMPACT ON
THE COMPANY

(I) Relevant related party transactions are part of the normal business of the Company,
which could contribute to the development of the Company’s business.

(IT)  Relevant related party transactions are priced with reference to market prices, which
are fair, and there is no situation that harms the interests of the Company and the
shareholders of the Company as a whole.

(IIT) The principal business of the Company does not rely on related parties due to the

above-mentioned related party transactions, and relevant related party transactions do
not affect the independence of the Company.
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COMPARISON TABLE ON THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Sequence number and content
of original article

Sequence number and content
of new article

Basis of the amendments

Article 11.24

If one fourth or more of the directors or
two (2) or more independent directors
think that the information is insufficient
or the elaboration is unclear, they
may jointly propose to the Board of
Directors to postpone the board meeting
or review certain matters at a later time,
and the Board of Directors shall adopt
such proposal.

Article 11.24

If one fourth or more of the directors or
two (2) or more independent directors think
that the meeting materials are incomplete,
insufficiently demonstrated or not provided in
a timely manner, they may submit a written
proposal to the Board of Directors to postpone
the meeting or postpone the consideration of

the matter, information—is—insuffietent-or—the
Lahorationd fear— il

and the Board of Directors shall adopt such
proposal.

Amended according to the
Article 37 of the Measures
for the Administration of
Independent Directors of
Listed Companies (hereinafter
referred to as the “Measures for
Independent Directors™).
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COMPARISON TABLE ON THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Sequence number and content
of original article

Sequence number and content
of new article

Basis of the amendments

Article 12.02 An independent director
shall meet the following basic
conditions:

(1) having the qualifications as
a director of a listed company
in accordance with the laws,
administrative regulations and other
relevant provisions;

(2) being faithful and honest;

(3) being familiar with the laws of
securities, administrative regulations,
rules and other statutory documents,
and having the necessary operation and
management capacity to perform its
duties;

(4) having not less than five years of
working experience in the fields of
securities, finance, laws and accounting;
(5) having the necessary time and effort
to fulfill his/her duties;

(6) being independent as required by
securities regulatory authorities;

(7) being complied with the
requirements for independent directors
in the Measures for the Supervision
and Administration of Directors,
Supervisors, Senior Management and
Practitioners of Securities and Fund
Operating Institutions, the Rules
for Independent Directors of Listed
Companies, and the Guidelines No. 1
on Self-Regulatory and Supervision for
Listed Companies on Shanghai Stock
Exchange — Standardized Operation;

(8) other conditions stipulated by the
Articles of Association.

Article 12.02 An independent director shall meet
the following basic conditions:

(1) having the qualifications as a director of a
listed company and a director of securities
companies in accordance with the laws,
administrative regulations and other relevant
provisions;

2) being—faithfutand—honest-having good
personal morality and no bad records such as
major breach of trust;

(3) possessing basic knowledge of the
operation of a listed company, being familiar
with the taws-of securities laws, regulations and

rules-administrative-regttations; rutesand-other
statutory—doetments, and having the necessary

operation and management capacity to perform
its duties;

(4) having not less than five years of working
experience in the fields of securittes;finanee;
laws-and-, accounting or economics is required
for his/her performance of the duties as an
independent director;

(65) betng—independent—as—required—by
seeurities—regutatory—aunthorities—meeting
the independence requirements of laws,
administrative regulations and other relevant
provisions;

(6) other conditions as stipulated in the laws,
administrative regulations, requirements
of the CSRC, business rules of the stock
exchange and the Articles of Association.

In principle, an independent director may
serve as an independent director for at most
three domestically listed companies and
should ensure that he/she has sufficient time
and energy to effectively perform his/her
duties as an independent director.

Amended according to
Article 7 of the Measures for
Independent Directors and
Article 6 of the Measures
for the Supervision and
Administration of Directors,
Supervisors, Senior
Management and Practitioners
of Securities and Fund
Operating Institutions ({&% %3
EeKBRBER EF.

EREEANBREENE
BEEHENE)) (hereinafter
referred to as the “Order 1957).
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of original article

Sequence number and content
of new article

Basis of the amendments

Article 12.03 The following persons
shall not act as an independent director:
(1) persons employed by a listed
company or its subsidiaries and their
immediate family members and close
social relationship (immediate family
members shall include spouse, parents
and children, while close social
relationship shall include brothers and
sisters, parents-in-law, daughters-in-law,
sons-in-law, brothers-in-law and sisters-
in-law, brothers and sisters of spouse);
(2) natural persons who directly or
indirectly hold more than 1% issued
shares of a listed company, natural
person shareholders who are among the
top 10 shareholders of a listed company,
or natural persons who control more
than 5% of the equity of a listed
company, and lineal relatives of such
persons as mentioned above;

(3) persons and their immediate family
members and close social relationship
employed by the shareholder entities
which hold or control 5% or more of a
listed company’s equity or which are
top five shareholder entities of a listed
company, or institutes which have
business contact or interest relationship
with a listed company;

Article 12.03 The following persons shall not act
as an independent director:

(1) persons employed by a—tisted eompany
the Company or its subsidiaries and their
spouses, parents and children immediate

famitymembers and close social relationship
(. y " ] bt inelid
spotse;parents—and-children, while close social

relationship shall include brothers and sisters,

brothers-in-law and sisters-in-law, parents of
spouse, brothers and sisters of spouse, spouses
of children, parents-in-law of children);

(2) natural persons—person shareholders who

directly or indirectly hold more than 1% issued

shares of a—tisted—company—the Company, or
nattrat-person—sharcholders—who are among the
top 10 shareholders of atlisted—company the
Company, and their spouses, parents and
children;-ernatural-persons—who—controt-more
than—S%—of-the-equity-of-atisted-company,and
above;

(3) persons—and-thetr-immediatefamity-members
e 1 relationshi Loved—byit
shareholders entities-which who hold or control
5% or more of atisted-eompany’s equity of the
Company or which—are—who hold positions
with the top five shareholders shateholder
entities of a—tisted—company—the Company,
and their spouses, parents and children;—or

ationshinwith fisted ;

Amended according to
Article 6 of the Measures for
Independent Directors and
Article 9 of the Order 195.
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of original article

Sequence number and content
of new article

Basis of the amendments

(4) persons who hold positions in the
actual controller of the Company and its
subsidiaries;

(5) persons who provide financial,
legal or consulting services to a
listed company and its controlling
shareholders or each of its subsidiaries,
and the immediate family members
of such persons, including all persons
of the task force of the intermediary
agency providing such services,
supervising officer of each level,
persons signing for the report, partner
and major persons in charge;

(6) a person who serves as a director,
supervisor or senior management in
an entity that has material business
dealings with the Company and its
controlling shareholders or their
respective subsidiaries, or a person
who serves as a director, supervisor or
senior management in the controlling
shareholder(s) of such entity;

(7) persons who had been persons
under six categories above within the
preceding year;

(8) persons who are employed by other
securities companies in a capacity other
than independent directors;

(4) persons who hold positions in the
subsidiaries of the controlling shareholders,
actual controller of the Company, and their
spouses, parents and children—and—its
bsidiatics:
(5) persons who provide financial, legal, ot
consulting or sponsoring services to a—tsted
company the Company and its controlling
shareholders, actual controller or each of
their its-subsidiaries, and-the-immediate—famity
members—of—steh—persons; including but not

limited to all persons of the task force of the
intermediary agency providing such services,
supervising officer of each level, persons
signing for the report, partner, directors, senior
management and major persons in charge;

(6) a—personr—who—serves—as—a—director;
that-has persons who have material business

dealings with the Company and its controlling

shareholders, actual controller or their

respective subsidiaries, or a—person—who—serves
i : . .

o Hiresharehold ¢ cuchenti

persons who hold positions in entities with
which the Company has material business
dealings and their controlling shareholders or
actual controllers;

(7) persons who had been persons under six
categories above within the preeeding—year-last
12 months;

(8) persons who are employed by other securities
companies in a capacity other than independent
directors;
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of new article
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(9) failed to comply with Rule 3.13
of the Rules Governing the Listing of
Securities on The Stock Exchange of
Hong Kong Limited;

(10) other persons recognized by
the laws, administrative regulations,
department rules, the China Securities
Regulatory Commission and securities
regulatory authorities or the stock
exchange in the place where the
Company’s shares are listed, unfit to
serve as independent directors.

(9) persons who hold positions in the
Company and its related parties in the last
three years;

(10) persons whose immediate family
members or close social relationship hold
positions in the Company and its related
parties;

(11) persons who have interest relationship
with the senior management, other directors,
supervisors and other persons holding
important positions in the Company and its
related parties;

(12) persons who hold positions in institutions
which conduct business with or are interested
in the Company;

(13) the existence of other circumstances that
may preclude the exercise of independent and
objective judgment;

(14) failed to comply with Rule 3.13 of the
Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited;

(165) other persons recognized by the laws,
administrative regulations, department rules,
and securities regulatory authorities or the stock
exchange in the place where the Company’s
shares are listed, unfit to serve as independent
directors.

The subsidiaries of the controlling
shareholders and actual controller of the
Company referred to in provisions (4) to (6) of
the preceding paragraph exclude enterprises
that are under common control of the same
state-owned assets administration institution
as the Company but do not constitute related
parties of the Company in accordance with
the relevant provisions.

The independent directors shall review their
own independence annually, and submit the
review results to the Board of Directors.
The Board of Directors shall assess the
independence of the existing independent
directors annually and issue special opinions
thereon, which shall be disclosed together
with the annual report.
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of new article
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Article 12.04 The nomination, election
and replacement of independent
directors shall be conducted in a
regulated manner in accordance with the
laws:

(1) The Board of Directors, the
Supervisory Committee or any
shareholder(s) individually or
collectively holding 1% or more of
the issued shares of the Company may
nominate candidates for independent
directors for election by the
shareholders’ general meeting;

Article 12.04 The nomination, election and
replacement of independent directors shall be
conducted in a regulated manner in accordance
with the laws:

(1) The Board of Directors, the Supervisory
Committee or any shareholder(s) individually
or collectively holding 1% or more of the
issued shares of the Company may nominate
candidates for independent directors for election
by the shareholders’ general meetings, the
aforesaid nominators shall not nominate any
person that has interest relationship with
with him/her or other persons with close
relationship that may affect independent duty
performance as candidates for independent
director;

An investors protection organization
established according to law may publicly
request shareholders to entrust it to exercise
the rights of nominating independent
directors on their behalf.

Amended according to Articles
9, 10, 11, 14, 15 and 20 of
the Measures for Independent
Directors and Articles 3.5.6
and 3.5.12 of the Guidelines
No. 1 on Self-regulation
and Supervision for Listed
Companies on the Shanghai
Stock Exchange - Standardized
Operation (hereinafter referred
to as the “Standardized
Operation”).
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(2) The nominator of an independent
director shall obtain the consent
of the nominee before nomination.
The nominator shall have a full
understanding of the profession,
academic credentials, job title, detailed
work experiences and all part-time jobs
of the nominee and voice an opinion
on the qualification and independence
of the nominee to be an independent
director. The nominee shall publish a
statement that he/she does not have any
relationship with the Company that may
influence his independent and objective
judgment. Prior to the shareholders’
general meeting for election of
independent directors, the Board of
Directors of the Company shall publish
such information as required;

(2) The nominator of an independent director
shall obtain the consent of the nominee before
nomination. The nominator shall have a full
understanding of the profession, academic
credentials, job title, detailed work experiences
and all part-time jobs, whether there exists any
adverse records such as material dishonesty
of the nominee and voice an opinion on his/
her satisfying the independence and other
conditions the—qtatifieaton—and—tndependence
ofthenominee to be-serve as an independent
director. The nominee shall publish a statement

that he/she does—notthave—anyretationship
b the_C ] 1 b
independent—and-objeetive—judgment——satisfies

the independence and other conditions
to serve as an independent director. The
Remuneration and Nomination Committee of
the Board of Directors of the Company shall
review the qualifications of the nominees,
and form specific review opinions. Prior to the
shareholders’ general meeting for election of
independent directors, the—Board—ofDireetors
of the Company shall disclose the relevant
ptbtish-steh information as required and submit
the relevant materials of all candidates for
independent director to the stock exchange,
and the relevant submission materials
shall be true, accurate and complete. If the
stock exchange raises an objection thereto,
the Company shall not submit it to the
shareholders’ general meeting for election. If
the proposal has already been submitted for
consideration at the shareholders’ general
meeting, it shall be cancelled;
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(3) Independent directors shall serve
for the same term of office as other
directors and may serve consecutive
terms if re-elected, provided that the
total time of consecutive terms shall not
exceed 6 years;

(4) If any independent director has not
attended the Board meetings in person
for three times consecutively, the
Board of Directors shall propose to the
general meeting for the removal of such
independent director;

(5) An independent director may
be removed from his office by the
Company through statutory procedures
before the expiration of his term of
office. In the case of any early removal,
the Company shall make a special
disclosure thereof;

(3) Independent directors shall serve for the
same term of office as other directors and may
serve consecutive terms if re-elected, provided
that the total time of consecutive terms shall not
exceed 6 years; any independent director who
has served the Company for six consecutive
years shall not be nominated as a candidate
for independent director of the Company
within 36 months from the date of the
occurrence of such fact;

(4) If any independent director has not attended
the Board meetings in person for three-two times
consecutively, and did not appoint another
independent director to attend the meetings
on his or her behalf, the Board of Directors
shall, within thirty days from the date of
such fact, propose to convene a shareholders’
general meeting to remove such independent
director from his or her position the-Board-of

bireetors—shat-propose—to—the—general-meeting

(5) An independent director may be removed
from his office by the Company through
statutory procedures before the expiration of his
term of office. In the case of any early removal,
the Company shall make—a—speetat—disetosure
thereof-promptly disclose the specific reasons
and grounds. If the independent directors
have any objections thereto, the Company
shall disclose them in a timely manner;
Where the independent director fails to
comply with the provisions (1) or (5) of Article
12.02 hereof, he/she shall immediately cease to
perform his/her duties and resign from his/her
position. If he/she fails to resign, the Board of
Directors shall immediately remove him/her
from office as required after becoming aware
of or should be aware of the fact.

Where an independent director resigns or is
dismissed from office due to the circumstances
specified in the preceding paragraph, and
results in the proportion of independent
directors in the Board of Directors or its
special committees failing to comply with
the provisions of the laws and regulations
or the Articles of Association, or there is a
lack of accounting professionals among the
independent directors, the Company shall
complete the by-election within 60 days from
the date of the occurrence of the aforesaid
circumstances.
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(6) An independent director may
resign prior to the expiration of his
term of office by submitting a written
resignation report to the Board of
Directors and make an explanation of
any circumstance which he thinks has
something to do with his resignation
or should attract the attention of
the shareholders or creditors of the
Company. If the resignation of any
independent director results in the
number of independent directors or
directors being less than the quorum
legally prescribed or stipulated by
the Articles of Association, such
independent director shall still perform
his duties in accordance with the
provisions of laws, regulations and
the Articles of Association before a
newly-elected independent director
takes office. The Board of Directors
shall convene the sharcholders’ general
meeting for such new election within
two months. If the shareholders’
general meeting is not so convened,
the independent director may no longer
perform his duties.

(6) An independent director may resign prior
to the expiration of his term of office by
submitting a written resignation report to the
Board of Directors and make an explanation
of any circumstance which he thinks has
something to do with his resignation or should
attract the attention of the shareholders or
creditors of the Company. The Company shall
disclose the reasons for and concerns about
the resignation of an independent director.
If the resignation of any independent director
results in the namber proportion of independent
directors in the Board of Directors or its
special committees failing to comply with
the provisions of the laws and regulations
or the Articles of Association or there is
a lack of accounting professionals among

the independent directors or—diteetors—being
tess—than—the—quortmtegaty presertbed—or
stipttated—by-theArtietes—of Assoctation, the

independent director who intends to resign
shall continue to perform his/her duties until
the date on which a new independent director
is elected. The Company shall complete the
by-election within 60 days from the date on
which the independent director tendered his/
her resignation. such—independent—director
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Sequence number and content Sequence number and content Basis of the amendments
of original article of new article
Newly added Article 12.05 Independent directors shall | Newly added according to
perform the following duties: Article 17 of the Measures

(1) to participate in the decision-making of | for Independent Directors
the Board of Directors and express clear | and Article 3.5.15 of the
opinions on the matters considered; Standardized Operation.

(2) to supervise the matters of potential
material conflict of interests between the
Company and its controlling shareholders,
actual controller, directors and senior
management, facilitating the Board of
Directors to make decisions in the interests
of the Company as a whole and protect the
legitimate rights and interests of minority
shareholders;

(3) to provide professional and objective
advice on the operation and development of
the Company and promote the improvement
of the decision-making standard of the Board
of Directors;

(4) to perform other duties as required by
laws, administrative regulations, requirements
of the CSRC and the Articles of Association.
If the independent director discovers
any circumstances that may affect his/
her independence regarding matters being
considered, he/she shall duly declare it
to the Company and withdraw from the
consideration. During his/her term of office, if
there are matters that can significantly affect
his/her independence, he/she shall promptly
notify the Company, propose solutions, and if

necessary, resign.
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Atrticle 12.05 In addition to the powers
conferred by the Company Law,
relevant laws and regulations, the
independent directors shall have the
following special powers:

(1) to perform related procedures for
the connected transactions according
to the relevant requirements of the
laws of China, regulations, department
rules, local laws and provisions of the
stock exchange in the place where the
Company’s shares are listed;

(2) to propose the appointment and
termination of accounting firms to the
Board;

(3) to propose the convening of
extraordinary general meetings to the
Board;

(4) to propose the convening of Board
meetings;

(5) to publicly solicit proxies from
shareholders before general meetings;

Article 12.056 In addition to the powers
conferred by the Company Law, relevant laws
and regulations, the independent directors shall
have the following special powers:
(1) to—perform—retated—procedures—for—the
’ . 5 herel

)  thet ¢ Chinas fations.
] tes—toeat] ’ .
of—the—stock—exchange—in—the—place—where—the
Company’s—shares—are—tisted—to_independently
engage intermediaries to provide audit,
consulting or inspection services on specific
matters of the Company;
(2) to-propose-the-appointment-and-termination
of-aceotntingfirms-to-the Board:
3)y-to propose the convening of extraordinary
general meetings to the Board,
(43) to propose the convening of Board
meetings;
(54) to publicly solicit shareholders’ right
proxtes—from shareholders before—generat

meetings-according to law;
(5) to express independent opinions on

matters that may prejudice the rights
and interests of the Company or minority
shareholders;

Amended according to Article
18 of the Measures for
Independent Directors.
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(6) to engage external audit institutions
or advisory institutions independently
to provide auditing and consultation
for specific matters of the Company,
the relevant costs of which shall be
undertaken by the Company.

The power set out in provisions (1)
shall be exercised by the independent
directors in accordance with the relevant
requirements of the laws of China,
regulations, department rules, local laws
and provisions of the stock exchange in
the place where the Company’s shares
are listed; the exercise of the power set
out in provisions (2) shall be subject to
the consent of half or more of all the
independent directors before discussing
at the Board of Directors; the exercise
of the power set out in provisions (3),
(4) and (5) above shall be subject to
the consent of half or more of all the
independent directors. The exercise of
the power set out in provision (6) above
shall be subject to the consent of all
independent directors. Where any such
proposal is not adopted or any such
power cannot be exercise normally, the
Company shall disclose the relevant
information.

(6) other functions and powers prescribed
by the laws, administrative regulations,
requirements of the CSRC and the Articles of
Association.

An independent director’s exercise of
functions and powers set forth in provisions
(1) to (3) of the preceding paragraph shall
be subject to the consent of a majority of all
independent directors.

The Company shall disclose in a timely
manner if an independent director exercises
the functions and powers specified in
provision (1). If the aforesaid functions
and powers cannot be normally exercised,
the Company shall disclose the specific
circumstances and the reasons thereof.
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Newly added

Article 12.07 Independent opinions issued by
the independent directors on material matters
shall at least include the following:

(1) basic information of the material matters;
(2) the basis of opinions, including the
procedures performed, the documents
reviewed and the contents of on-site
inspection;

(3) the legality and compliance of the material
matters;

(4) the impact on the rights and interests of
the Company and minority shareholders, the
potential risks and the effectiveness of the
measures adopted by the Company;

(5) conclusive opinions expressed. If a
qualified opinion, objection is given or being
unable to express an opinion on material
matters, the relevant independent directors
shall explicitly explain the reasons or
obstacles for being unable to express opinions.
The independent directors shall sign and
confirm their independent opinions issued,
and report such opinions to the Board of
Directors in a timely manner and disclose the
same together with relevant announcements of

the Company.

Newly added according
to Article 3.5.24 of the
Standardized Operation.

Article 12.06 Independent directors
shall attend the Board meeting as
scheduled, get an understanding
of the production and operation of
the Company, research and obtain
information and data required for
making decisions on their own
initiative. Independent directors shall
submit an annual report on their work
to the Company’s annual shareholders’
general meeting.

Article 12.068 Independent directors shall
attend the Board meeting as scheduled, get an
understanding of the production and operation
of the Company, research and obtain information
and data required for making decisions on
their own initiative. Independent directors shall
submit an annual work report en—their—work to
the Company’s annual shareholders’ general
meeting, in which they shall make a statement
about the performance of their duties.

Amended according to Article
33 of the Measures for
Independent Directors.
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Article 12.07 In addition to their duties
set out above, independent directors
shall express independent opinions on
the following matters to the Board of
Directors or the shareholders’ general
meeting:

(1) nomination, appointment and
removal of directors;

(2) appointment and removal of senior
management of the Company;

(3) remuneration of directors and senior
management of the Company;

(4) failure of the Board of Directors to
prepare a preliminary cash profit
distribution plan;

(5) existing or new borrowing or other
fund transactions of the Company
to or with the shareholders, actual
controller and its connected persons of
the Company, the total amount of which
exceeds 0.5% of the latest audited net
capital of the Company, and whether or
not the Company has adopted effective
measures to recover these arrears;

(6) to make a special explanation of,
and express an independent opinion on,
the accumulative or current guarantees
provided by the Company to external
parties and the implementation of
CSRC’s provisions on guarantees in the
annual report;

(7) any plan of any affiliate of the
Company to settle debts with assets;

(8) matters which independent directors
think may harm the rights and interests
of minority shareholders;

(9) other matters stipulated in the
Articles of Association or the listing
rules of the stock exchange of the place
where the shares of the Company are
listed.

Deleted

Rules have changed, with a
corresponding expression in
Article 12.07.

Article 12.08 Independent directors
shall express one of the following
types of opinions on the matters set out
above:

(1) Consent;

(2) Qualified opinions and the reasons
for that;

(3) Objection and the reasons for that;
(4) Being unable to express an opinion
and the reasons for that.

Deleted

Rules have changed and will
not be specified.
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Article 12.09 The Company shall
establish a work system for independent
directors and the secretary of the
Board of Directors shall actively assist
independent directors in performing
their duties. The Company shall
ensure that independent directors
have the same right of information as
other directors, provide independent
directors with relevant materials and
information in a timely manner, inform
independent directors of the operation
of the Company on a regular basis and,
when necessary, organise an on-the-spot
investigation for independent directors.
For matters that need to be decided by
the Board of Directors, the Company
shall notify independent directors in
advance pursuant to statutory limit of
time and provide sufficient information
at the same time. If independent
directors consider that the information
is insufficient, they may request the
Company to supplement. If 2 or more
independent directors consider that
the information is insufficient or the
elaboration is unclear, they may jointly
propose in writing to the Board of
Directors to postpone the convening
of board meeting or the review of such
matter, and the Board of Directors shall
adopt it.

Article 12.09 The Company shall establish
a work system for independent directors
and the secretary of the Board of Directors
shall actively assist independent directors in
performing their duties. The Company shall
ensure that independent directors have the
same right of information as other directors,
provide independent directors with relevant
materials and information in a timely manner,
inform independent directors of the operation
of the Company on a regular basis and, when
necessary, organise an on-the-spot investigation
for independent directors.

stupptement—For the purpose of convening a
Board meeting, the Company shall send the
meeting notice to the independent directors
in a timely manner, and provide relevant
meeting materials to them within the notice
period prescribed by laws, administrative
regulations, requirements of the CSRC or the
Articles of Association, and provide effective
communication channels to the independent
directors. For the purpose of convening a
meeting of a special committee of the Board,
the Company shall, in principle, provide
relevant materials and information no later
than three days before the date fixed for
holding such special committee meeting. The
aforesaid meeting materials shall be kept by
the Company for at least ten years.

If more than 2 er-mere-independent directors
consider that the meeting information is
incomplete, insufficiently supported by
evidence, or not provided in a timely manner
nsuffietentor-—the—claboration—is—tnelear, they
may jotntty propose in writing to the Board of
Directors to postpone the convening of board
meeting or the review of such matter, and the
Board of Directors shall adopt it.

Amended according to Articles
36 and 37 of the Measures for
Independent Directors.
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Article 12.10 The Company shall
provide necessary working conditions
for independent directors to perform
their duties. The secretary of the Board
of Directors shall actively provide
support for independent directors to
perform their duties, including briefing
and provision of information.

Article 12.10 The Company shall provide
necessary working conditions and personnel
support for independent directors to perform
their duties, and designate specialized
departments and personnel such as the office
of the Board of Directors and the secretary of
the Board of Directors, to assist independent
directors in performing their duties. The
secretary of the Board of Directors shall ensure
the unimpeded information channel between
independent directors and other directors,
senior management and other relevant
personnel, and ensure that independent
directors have access to adequate resources
and necessary professional opinions when

performing their duties aetivety—provide
corind ot :

heit-duties—ineludine-brick ] o of

Amended according to Article
35 of the Measures for
Independent Directors.

Article 12.12 The Company shall grant
adequate allowances to independent
directors at a standard rate prepared by
the Board of Directors and approved
by the shareholders’ general meeting,
which is to be disclosed in the annual
report of the Company.

Other than such allowances,
independent directors shall not receive
any additional, undisclosed benefits
from the Company or its major
shareholders or any other interested
entity or individual.

Article 12.12 The Company shall grant adeqtate
aHowanees—to_the independent directors
allowances commensurate with their duties
at a standard rate prepared by the Board of
Directors and approved by the shareholders’
general meeting, which is to be disclosed in the
annual report of the Company.

Other than such allowances, independent
directors shall not receive any additional;
undisetosed benefits from the Company or its
major shareholders, actual controller or any
other interested entity or individual.

Amended according to Article
41 of the Measures for
Independent Directors.
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COMPARISON TABLE ON THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Sequence number and content
of original article

Sequence number and content
of new article

Basis of the amendments

Article 14.03 The secretary of the Board
shall perform the following duties:

(7) urge the directors, supervisors and
senior management to observe the laws
and regulations, the relevant regulations
of the stock exchanges and the Articles
of Association and earnestly fulfill their
commitments; when becoming aware of
that the Company, directors, supervisors
and senior management make or may
possibly make a decision in violation of
the relevant provisions, remind related
personnel and immediately report it to
the stock exchanges;

(12) perform other duties as required
by the laws, administrative regulations,
department rules, the securities
regulatory authorities and the stock
exchanges where the Company is listed.

Article 14.03 The secretary of the Board shall
perform the following duties:

(7) urge the directors, supervisors and senior
management to observe the laws and regulations,
the relevant regulations of the stock exchanges
and the Articles of Association and earnestly
fulfill their commitments; when becoming aware
of that the Company, directors, supervisors and
senior management make or may possibly make
a decision in violation of the relevant provisions,
remind related personnel and immediately report
it to the securities regulatory authorities and
stock exchanges;

(12) perform other duties as required by the
laws, administrative regulations, department
rules, the securities regulatory authorities and
the stock exchanges where the Company is
listed.

Amended according to Article
4.4.2 of the Rules Governing
the Listing of Stocks on the
Shanghai Stock Exchange and
actual conditions.

Article 17.20 Implementation of the
profit distribution plan:

After the shareholders’ general
meeting of the Company adopts a
profit distribution plan by way of
resolution, the Board of Directors of
the Company shall promptly complete
the distribution of dividends (or shares)
within two months of the convening of
shareholders’ general meeting.

Article 17.20 Implementation of the profit
distribution plan:

After the shareholders’ general meeting of
the Company adopts a profit distribution plan
by way of resolution, or after the Board of
Directors of the Company has formulated
a specific plan in accordance with the
conditions and caps of the interim dividend
distribution for the following year as
considered and approved at the annual
general meeting, shat-promptly—comptete—the
distribution of dividends (or shares) shall be
completed within two months-ef-the-convening

Amended according to Article
155 of the Guidelines on the
Articles of Association for
Listed Companies.
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COMPARISON TABLE ON THE AMENDMENTS
TO THE RULES OF PROCEDURES OF THE BOARD

Sequence number and content
of original article

Sequence number and content
of new article

Basis of the amendments

Article 13 The independent directors
shall refer to directors who hold no
positions other than directors in the
Company, and have no relationship
with the Company in which they
are employed and its substantial
shareholders as to hindering their
independent and objective judgment.

Article 13 The independent directors shall refer
to directors who hold no positions other than
director in the Company, and have no_direct
or indirect interest in retattonship—with the
Company-in—which—they—are—employed and its

substantial shareholders, actual controller,
or other relationships that may affect as

to—hindering their independent and objective
judgment.

Amended according to the
Article 2 of the Measures
for the Administration of
Independent Directors of
Listed Companies (hereinafter
referred to as the “Measures
for Independent Directors”).

Newly added

Article 14 Independent directors shall
perform the following duties:

(1) to participate in the decision-making of
the Board of Directors and express clear
opinions on the matters considered;

(2) to supervise the matters of potential
material conflict of interests between the
Company and its controlling shareholders,
actual controller, directors and senior
management, facilitating the Board of
Directors to make decisions in the interests
of the Company as a whole and protect the
legitimate rights and interests of minority
shareholders;

(3) to provide professional and objective
advice on the operation and development of
the Company and promote the improvement
of the decision-making standard of the Board
of Directors;

(4) to perform other duties as required by
laws, administrative regulations, requirements
of the CSRC and the Articles of Association.
If the independent director discovers
any circumstances that may affect his/
her independence regarding matters being
considered, he/she shall duly declare it
to the Company and withdraw from the
consideration. During his/her term of office, if
there are matters that can significantly affect
his/her independence, he/she shall promptly
notify the Company, propose solutions, and if

necessary, resign,

Newly added according to
Article 17 of the Measures
for Independent Directors
and Article 3.5.15 of the
Standardized Operation.
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COMPARISON TABLE ON THE AMENDMENTS
TO THE RULES OF PROCEDURES OF THE BOARD

Sequence number and content
of original article

Sequence number and content
of new article

Basis of the amendments

Article 14 In addition to the powers
conferred by the Company Law,
and other laws and administrative
regulations and the Articles of
Association, the independent directors
shall have the following special powers:
(1) to perform related procedures for
the connected transactions according
to the relevant requirements of the
laws of China, regulations, department
rules, local laws and provisions of the
stock exchange in the place where the
Company’s shares are listed;

(2) to propose the appointment and
termination of accounting firms to the
Board,;

(3) to propose the convening of
extraordinary general meetings to the
Board,;

(4) to propose the convening of Board
meetings;

(5) to publicly solicit proxies from
shareholders before general meetings;
(6) to engage external audit institutions
or advisory institutions independently
to provide auditing and consultation
for specific matters of the Company,
the relevant costs of which shall be
undertaken by the Company.

Article 145 In addition to the powers conferred
by the Company Law, and other laws and
administrative regulations and the Articles of
Association, the independent directors shall have
the following special powers:

(1) to—perform—retated—procedures—for—the

. - o
]I tes—toeat ]g”
ofthe—stock—exchange—in—theplace—where—the

: i to independently
engage intermediaries to provide audit,

consulting or inspection services on specific
matters of the Company;

) ] : ] _
323 to propose the convening of extraordinary
general meetings to the Board;

(43) to propose the convening of Board
meetings;

(54) to publicly solicit shareholders’ right
proxtes from shareholders before—generat

meetings according to law;
(5) to express independent opinions on

matters that may prejudice the rights

and interests of the Company or minority

shareholders;

(6) to-engage-extermal—audit-nstitutions—or
].AE I o FI .E. ; :

the-Company;—theretevantcosts—of-which—shatt

be—undertaken—by—the—Company: to perform

other functions and powers prescribed by the
laws, administrative regulations, requirements
of the CSRC and the Articles of Association.

Amended according to Articles
18 and 39 of the Measures for
Independent Directors.

- 108 -




APPENDIX VII

COMPARISON TABLE ON THE AMENDMENTS
TO THE RULES OF PROCEDURES OF THE BOARD

Sequence number and content
of original article

Sequence number and content
of new article

Basis of the amendments

The power set out in provisions (1)
shall be exercised by the independent
directors in accordance with the
relevant requirements of the laws
of China, regulations, department
rules, local laws and provisions of
the stock exchange in the place where
the Company’s shares are listed.
The exercise of the power set out in
provisions (2) by the independent
directors shall be subject to the consent
of half or more of all the independent
directors before discussing at the Board
of Directors. The exercise of the power
set out in provisions (3), (4) and (5)
above shall be subject to the consent
of half or more of all the independent
directors. The exercise of the power
set out in provision (6) above shall be
subject to the consent of all independent
directors. Where any such proposal is
not adopted or any such power cannot
be exercise normally, the Company shall
disclose the relevant information.

An independent director’s exercise of
functions and powers set forth in provisions
(1) to (3) of the preceding paragraph shall
be subject to the consent of a majority of all
independent directors.

The Company shall disclose in a timely
manner if an independent director exercises
the functions and powers specified in
provision (1). If the aforesaid functions
and powers cannot be normally exercised,
the Company shall disclose the specific
circumstances and the reasons thereof.

The Company shall bear the expenses
incurred by the independent directors in
engaging professional agencies and exercising

other powers.
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COMPARISON TABLE ON THE AMENDMENTS
TO THE RULES OF PROCEDURES OF THE BOARD

Sequence number and content
of original article

Sequence number and content
of new article

Basis of the amendments

Article 16 In addition to their duties
set out above, independent directors
shall express independent opinions on
the following matters to the Board of
Directors or the shareholders’ general
meeting:

(1) nomination, appointment and
removal of directors;

(2) appointment and removal of senior
management of the Company;

(3) remuneration of directors and senior
management of the Company;

(4) failure of the Board of Directors
to prepare a preliminary cash profit
distribution plan;

(5) existing or new borrowing or other
fund transactions of the Company
to or with the shareholders, actual
controller and its connected persons of
the Company, the total amount of which
exceeds 0.5% of the latest audited net
capital of the Company, and whether or
not the Company has adopted effective
measures to recover these arrears;

Article 16 Independent opinions issued by the
independent directors on material matters
shall at least include the following:

(1) basic information of the material matters;
(2) the basis of opinions, including the
procedures performed, the documents
reviewed and the contents of on-site
inspection;

(3) the legality and compliance of the material
matters;

(4) the impact on the rights and interests of
the Company and minority shareholders, the
potential risks and the effectiveness of the
measures adopted by the Company;

(5) conclusive opinions expressed. If a
qualified opinion, objection is given or being
unable to express an opinion on material
matters, the relevant independent directors
shall explicitly explain the reasons or
obstacles for being unable to express opinions.
The independent directors shall sign and
confirm their independent opinions issued,
and report such opinions to the Board of
Directors in a timely manner and disclose the
same together with relevant announcements
of the Company. Inaddition—to-their-duties—set

ott-abovetndependentdireetors—shatt—express

Amended according to Article
3.5.24 of the Standardized
Operation and Articles 35
and 41 of the Measures for
Independent Directors.
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TO THE RULES OF PROCEDURES OF THE BOARD

Sequence number and content
of original article

Sequence number and content
of new article

Basis of the amendments

(6) to make a special explanation of,
and express an independent opinion on,
the accumulative or current guarantees
provided by the Company to external
parties and the implementation of
CSRC’s provisions on guarantees in the
annual report;

(7) any plan of any affiliate of the
Company to settle debts with assets;

(8) matters which independent directors
think may harm the rights and interests
of minority shareholders;

(9) other matters stipulated in the
Articles of Association or the Listing
Rules of the Stock Exchange.
Independent directors shall express
one of the following types of opinions
on the matters set out above: consent;
qualified opinions and the reasons for
that; objection and the reasons for that;
being unable to express an opinion and
the reasons for that. The Company shall
provide necessary working conditions
for independent directors to perform
their duties. The secretary of the Board
of Directors shall actively provide
support for independent directors
to perform their duties, including
briefing and provision of information.
The Company shall grant adequate
allowances to independent directors.

The Company shall provide necessary working
conditions and personnel support for
independent directors to perform their duties.
The secretary of the Board of Directors shall
actively provide support for independent
directors to perform their duties, including
briefing and provision of information. The
Company shall grant adequate—attowanees
to the independent directors allowances
commensurate with their duties.
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Sequence number and content
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Sequence number and content
of new article

Basis of the amendments

Article 15 Independent directors shall
attend the Board meeting as scheduled,
get an understanding of the production
and operation of the Company,
research and obtain information and
data required for making decisions
on their own initiative. Independent
directors shall submit an annual report
on their work to the Company’s annual
shareholders” general meeting.

Article 157 Independent directors shall attend
the Board meeting as scheduled, get an
understanding of the production and operation
of the Company, research and obtain information
and data required for making decisions on
their own initiative. Independent directors shall
submit an annual work report en—their-work to
the Company’s annual shareholders’ general
meeting, in which they shall make a statement
about the performance of their duties.

Amended according to Article
33 of the Measures for
Independent Directors.

Note: The clause number and the clause number quoted in the text will be adjusted accordingly.
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