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PROPOSED AMENDMENTS TO
(1) THE ARTICLES OF ASSOCIATION
(2) THE RULES OF PROCEDURE OF THE SHAREHOLDERS’
GENERAL MEETING
(3) THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS
AND
(4) THE WORKING RULES OF INDEPENDENT
NON-EXECUTIVE DIRECTORS

INTRODUCTION

In accordance with the relevant provisions of the Measures for the Administration of Independent
Directors of Listed Companies ({172 FIJ 5 3 & B AL D)), the Guidelines for the Articles
of Association of Listed Companies (2023 Revision) ({_b/A R FEFEFE 51 (2023 F1&7%]1))) and the
Guidelines No. 3 on the Supervision and Administration of Listed Companies — Cash Dividend
Distribution of Listed Companies (2023 Revision) K EWARIEEEGIH39E — LA r B4
7 41.(20234F44%]))) issued by the People’s Republic of China (“PRC”) Securities Regulatory
Commission, the Rules Governing the Listing of Stocks on Shanghai Stock Exchange (Revised
in April 2024) (b1 7558 5 B2 B i BRI (2024 4F4 A 1£3%T))) and the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Hong Kong Listing
Rules™), it is proposed to make amendments to the articles of association, the rules of procedure of
the shareholders’ general meeting, the rules of procedure of the board of directors and the working
rules of independent non-executive directors.



PROPOSED AMENDMENTS

The board of directors (the “Board”) of COSCO SHIPPING Development Co., Ltd. (the
“Company”) proposes to make certain amendments to (i) the articles of association of the
Company (the “Proposed Amendments to the Articles of Association™); (ii) the rules of
procedure of the shareholders’ general meeting of the Company (the “Proposed Amendments to
the Rules of Procedure of the Shareholders’ General Meeting”); (iii) the rules of procedure of
the board of directors of the Company (the “Proposed Amendments to the Rules of Procedure
of the Board of Directors”); and (iv) the working rules of independent non-executive directors
(the “Proposed Amendments to the Working Rules of Independent Non-executive Directors”,
together with the Proposed Amendments to the Articles of Association, the Proposed Amendments
to the Rules of Procedure of the Shareholders’ General Meeting, and the Proposed Amendments
to the Rules of Procedure of the Board of Directors, the “Proposed Amendments”), mainly
to (i) bring the relevant provisions of the articles of association, the rules of procedure of the
shareholders’ general meeting, the rules of procedure of the board of directors and the working
rules of independent non-executive directors in compliance with the relevant requirements of the
prevailing applicable PRC laws and regulations; (ii) reflect the latest regulatory requirements in
relation to the expanded paperless listing regime and the electronic dissemination of corporate
communications by listed issuers under the Hong Kong Listing Rules; and (iii) further improve the
corporate governance of the Company.

The full text of the Proposed Amendments to the Articles of Association, the Proposed
Amendments to the Rules of Procedure of the Shareholders’ General Meeting, the Proposed
Amendments to the Rules of Procedure of the Board of Directors, and the Proposed Amendments
to the Working Rules of Independent Non-executive Directors, which were prepared in the
Chinese language, are set out in Appendix I, Appendix II, Appendix III and Appendix IV to this
announcement, respectively. In the event of any discrepancy between the English translation and
the Chinese version of the Proposed Amendments, the Chinese version shall prevail.

GENERAL

The Proposed Amendments are subject to the approval of the shareholders of the Company (the
“Shareholders™) at the annual general meeting of the Company to be convened on Friday, 28 June
2024 (the “AGM”) and the registration or filing with, the relevant PRC governmental authorities.
In particular, the resolution in relation to (i) the Proposed Amendments to the Working Rules of
Independent Non-executive Directors will be submitted, by way of ordinary resolution, for the
Shareholders” approval at the AGM, and the resolutions in relation to (i) the Proposed Amendments
to the Articles of Association, (ii) the Proposed Amendments to the Rules of Procedure of the
Shareholders’ General Meeting and (iii) the Proposed Amendments to the Rules of Procedure of
the Board of Directors will be submitted, by way of special resolutions, for the Shareholders’
approval at the AGM.



A circular containing, among other things, further details of the Proposed Amendments and a
notice convening the AGM is expected to be despatched to the Shareholders on or before 7 June
2024.

By order of the Board
COSCO SHIPPING Development Co., Ltd.
Cai Lei
Company Secretary

Shanghai, the People’s Republic of China
31 May 2024

As at the date of this announcement, the Board comprises Mr. Zhang Mingwen (Chairman), being
an executive Director, Mr. Huang Jian, Mr. Liang Yanfeng and Mr. Ip Sing Chi, being non-
executive Directors, and Mr. Lu Jianzhong, Ms. Zhang Weihua, Mr. Shao Ruiqing and Mr. Chan
Kwok Leung, being independent non-executive Directors.

* The Company is a registered non-Hong Kong company as defined in the Companies Ordinance (Chapter 622
of the Laws of Hong Kong) and it is registered under its Chinese name and under the English name “COSCO
SHIPPING Development Co., Ltd.”.



APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The full text of the Proposed Amendments to the Articles of Association is set out below.

Existing articles of the
Articles of Association

To be amended as

Chapter I General provisions

Chapter I General provisions

Article 1.2 The Company was established as a
limited company in accordance with the “Company

Law”, “Securltles Law”AS-pema-l—regﬂ-}at-mﬁs—of

to—as—the—spectatregutatton™ and other laws and

regulations of the state.

As approved by the SASAC on February 5, 2004
through its document GZGG [2004] No. 49, and set
up by China Shipping (Group) Corporation (China
Shipping (Group) Corporation was restructured
and renamed to “China Shipping Group Company
Limited” on 13 December 2017, the old company
name is used in the relevant articles of the Articles
of Association where the history of the Company is
stated) as the exclusive sponsor through sponsorship,
the Company is registered with Shanghai
Administration for Industry and Commerce on
March 3, 2004 and obtains its business license. The
current registration number of the Company’s Legal
Person Business License and its Unified Social
Credibility Code is: 91310000759579978L.

Before the first issue of H Shares, the Company
had China Shipping (Group) Corporation as its
shareholder, and the shares held by it were stated-
owned legal entity shares.

Article 1.2 The Company was established as a
limited company in accordance with the “Company
Law”, “Securities Law” and other laws and
regulations of the state.

As approved by the SASAC on February 5, 2004
through its document GZGG [2004] No. 49, and set
up by China Shipping (Group) Corporation (China
Shipping (Group) Corporation was restructured
and renamed to “China Shipping Group Company
Limited” on 13 December 2017, the old company
name is used in the relevant articles of the Articles
of Association where the history of the Company is
stated) as the exclusive sponsor through sponsorship,
the Company is registered with Shanghai
Administration for Industry and Commerce on
March 3, 2004 and obtains its business license. The
current registration number of the Company’s Legal
Person Business License and its Unified Social
Credibility Code is: 91310000759579978L.

Before the first issue of H Shares, the Company
had China Shipping (Group) Corporation as its
shareholder, and the shares held by it were stated-
owned legal entity shares.

Article 1.8 After being adopted by the Company’s
general meetlng through its spemal resolutlon and

t-he—stafe the Artlcles of Ass0c1at10n will come

into effect on—the—date—oftisttng—A—Shares—on—the

domestie—stock—exchange, and fully replace its
Articles of Association originally registered with the

dustrral-and-commeretal administration.

Article 1.8 After being adopted by the Company’s
general meeting through its special resolution, the
Articles of Association will come into effect, and
fully replace its Articles of Association originally
filed with the administration for market regulation.




Existing articles of the
Articles of Association

To be amended as

Chapter VI Share and register
of shareholders

Chapter VI Share and register
of shareholders

Article 6.2 The Company’s share certificates shall
be in registered form.

Share certificates of the Company shall specify the
following major particulars:

(I) Name of the Company;
(I) Date of incorporation of the Companys;

(ITT) Class, par value and number of shares
represented by each share certificate;

(IV) The serial number of each share certificate;

(V) Other matters required to be specified pursuant

to the Company Law;—SpeetalRegutations and

as required by the stock exchange on which the
Company is listed.

Article 6.2 The Company’s share certificates shall
be in registered form.

Share certificates of the Company shall specify the
following major particulars:

(VI) Name of the Company;
(VII) Date of incorporation of the Company;

(VIII) Class, par value and number of shares
represented by each share certificate;

(IX) The serial number of each share certificate;
(X) Other matters required to be specified pursuant

to the Company Law and as required by the stock
exchange on which the Company is listed.

Article 6.16 If the share certificate (the “original
certificate”) held by any person who is a registered
shareholder or who claims to be entitled to have
his/her/its name (title) entered in the register of
members is lost, such person may apply to the
Company for a replacement share certificate in
respect of such shares (the “Relevant Shares”).

Application by a holder of domestic shares, who has
lost his/her/its share certificate, for a replacement
share certificate shall be dealt with in accordance
with Artiete 143 of the Company Law.

Article 6.16 If the share certificate (the “original
certificate”) held by any person who is a registered
shareholder or who claims to be entitled to have
his/her/its name (title) entered in the register of
members is lost, such person may apply to the
Company for a replacement share certificate in
respect of such shares (the “Relevant Shares”).

Application by a holder of domestic shares, who has
lost his/her/its share certificate, for a replacement
share certificate shall be dealt with in accordance
with the relevant provisions of the Company Law.




Existing articles of the
Articles of Association

To be amended as

Application by a holder of H Shares, who has lost
his/her/its share certificate, for a replacement share
certificate may be dealt with in accordance with
the law of the place where the original register of
members for holders of H Shares is maintained,
the rules of the stock exchange or other relevant
regulations. The issuance of a replacement share
certificate shall comply with the following
requirements:

(I) The applicant shall submit an application to the
Company in a prescribed form accompanied by a
notarial certificate or a statutory declaration, of
which the contents shall include the grounds upon
which the application is made and the circumstances
and evidence of the loss, and the declaration
showing that no other person is entitled to have his/
her/its name entered in the register of members in
respect of the Relevant Shares.

(II) The Company has not received any declaration
made by any person other than the applicant
declaring that his/her/its name shall be entered in the
register of members in respect of such shares before
it decides to issue a replacement share certificate to
the applicant.

(III) The Company shall, if it intends to issue a
replacement share certificate to the applicant,
publish a notice of its intention to do so at least once
every 30 days within a period of 90 days in such
newspapers as prescribed by the Board of Directors.

Application by a holder of H Shares, who has lost
his/her/its share certificate, for a replacement share
certificate may be dealt with in accordance with
the law of the place where the original register of
members for holders of H Shares is maintained,
the rules of the stock exchange or other relevant
regulations. The issuance of a replacement share
certificate shall comply with the following
requirements:

(I) The applicant shall submit an application to the
Company in a prescribed form accompanied by a
notarial certificate or a statutory declaration, of
which the contents shall include the grounds upon
which the application is made and the circumstances
and evidence of the loss, and the declaration
showing that no other person is entitled to have his/
her/its name entered in the register of members in
respect of the Relevant Shares.

(Il) The Company has not received any declaration
made by any person other than the applicant
declaring that his/her/its name shall be entered in the
register of members in respect of such shares before
it decides to issue a replacement share certificate to
the applicant.

(III) The Company shall, if it intends to issue a
replacement share certificate to the applicant,
publish a notice of its intention to do so at least once
every 30 days within a period of 90 days in such
newspapers as prescribed by the Board of Directors.




Existing articles of the
Articles of Association

To be amended as

(IV) If, by the expiration of the 90-day period
referred to in items (III) and=Vy of this article, the
Company has not received any objection from any
person in respect of the issuance of the replacement
share certificate, it may issue a replacement share
certificate to the applicant pursuant to his/her/its
application.

(V) Where the Company issues a replacement share
certificate pursuant to this article, it shall forthwith
cancel the original share certificate and document,
and the cancellation of the original share certificate
and issuance of a replacement share certificate shall
be recorded in the register of members accordingly.

(VI) All expenses relating to the cancellation of
an original share certificate and issuance of a
replacement share certificate shall be borne by the
applicant and the Company is entitled to refuse
to take any action until reasonable guarantee is
provided by the applicant.

(IV) If, by the expiration of the 90-day period
referred to in item (III) of this article, the Company
has not received any objection from any person
in respect of the issuance of the replacement
share certificate, it may issue a replacement share
certificate to the applicant pursuant to his/her/its
application.

(V) Where the Company issues a replacement share
certificate pursuant to this article, it shall forthwith
cancel the original share certificate and document,
and the cancellation of the original share certificate
and issuance of a replacement share certificate shall
be recorded in the register of members accordingly.

(VI) All expenses relating to the cancellation of
an original share certificate and issuance of a
replacement share certificate shall be borne by the
applicant and the Company is entitled to refuse
to take any action until reasonable guarantee is
provided by the applicant.




Existing articles of the
Articles of Association

To be amended as

Chapter VII Rights and Duties of Shareholders

Chapter VII Rights and Duties of Shareholders

Article 7.3 The shareholders of ordinary shares of
the Company shall enjoy the following rights:

(I) to receive dividends and other distributions in
proportion to their shareholdings;

(I) to request, convene, preside over, attend and to
vote at the general meeting in person or by proxy in
accordance with the laws;

(ITI) to supervise the Company’s business
operations, the right to present proposals or to raise
queries;

(IV) to transfer, confer or pledge shares in
accordance with laws, administrative regulations and
rules as well as the Articles of Association;

V) btarinrel e L ]
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Article 7.3 The shareholders of ordinary shares of
the Company shall enjoy the following rights:

(I) to receive dividends and other distributions in
proportion to their shareholdings;

(I) to request, convene, preside over, attend and to
vote at the general meeting in person or by proxy in
accordance with the laws;

(ITI) to supervise the Company’s business
operations, the right to present proposals or to raise
queries;

(IV) to transfer, confer or pledge shares in
accordance with laws, administrative regulations and
rules as well as the Articles of Association;

(V) to inspect the Articles of Association, the
register of members, stubs of corporate bonds,
minutes of shareholders’ general meetings,
resolutions of Board meetings, resolutions of
Supervisory Committee meetings, and financial

reports;

(VI) in the event of the termination and liquidation
of the Company, the right to participate in the
distribution of remaining assets of the Company in
accordance with the number of shares held;

(VII) shareholders having objection to resolutions of
the general meeting concerning merger or division
of the Company may require the Company to buy
their shares;

(VIII) to commence legal proceedings and claim
related rights concerning any act infringing upon the
interests of the Company or its shareholders pursuant
to Company Law or other laws and regulations;

(IX) other rights conferred by the laws, regulations,
relevant listing rules and the Articles of Association.




Existing articles of the
Articles of Association

To be amended as

(VI) in the event of the termination and liquidation
of the Company, the right to participate in the
distribution of remaining assets of the Company in
accordance with the number of shares held;

(VII) shareholders having objection to resolutions of
the general meeting concerning merger or division
of the Company may require the Company to buy
their shares;

(VIII) to commence legal proceedings and claim
related rights concerning any act infringing upon the
interests of the Company or its shareholders pursuant
to Company Law or other laws and regulations;

(IX) other rights conferred by the laws, regulations,
relevant listing rules and the Articles of Association.




Existing articles of the
Articles of Association

To be amended as

Chapter VIII General Meeting

Chapter VIII General Meeting

Article 8.8 Annual general meetings are held once a
year, and shall take place within 6 months from the
end of the previous financial year.

General meetings may be held in a physical form or
in a non-physical form as permitted by law.

The Board of Directors shall call an extraordinary
general meeting within 2 months upon occurrence of
any of the following:

(I) When the number of directors is less than
the quorum that specified in the Company Law,
or two thirds of that specified in the Articles of
Association;

(IT) When the uncovered loss of the Company
reaches one third of the entire paid-up share capital
of the Company;

(ITT) When shareholder(s) severally or jointly
holding 10% or more of the Company’s shares
request to do so;

(IV) When the Board of Directors deems necessary
or the Supervisory Committee so requests;

(V) When two—or—more independent directors so
reqtests;

(VI) Other circumstances stipulated by laws,
administrative regulations, department rules or the
Articles of Association.

The number of shareholding mentioned in (III)
above is calculated according to the date on
which the written request is submitted by the
shareholder(s).

Article 8.8 Annual general meetings are held once a
year, and shall take place within 6 months from the
end of the previous financial year.

General meetings may be held in a physical form or
in a non-physical form as permitted by law.

The Board of Directors shall call an extraordinary
general meeting within 2 months upon occurrence of
any of the following:

(I) When the number of directors is less than
the quorum that specified in the Company Law,
or two thirds of that specified in the Articles of
Association;

(IT) When the uncovered loss of the Company
reaches one third of the entire paid-up share capital
of the Company;

(ITT) When shareholder(s) severally or jointly
holding 10% or more of the Company’s shares
request to do so;

(IV) When the Board of Directors deems necessary
or the Supervisory Committee so requests;

(V) When more than half of all independent directors
approve to do so;

(VI) Other circumstances stipulated by laws,
administrative regulations, department rules or the
Articles of Association.

The number of shareholding mentioned in (III)
above is calculated according to the date on
which the written request is submitted by the
shareholder(s).
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Existing articles of the
Articles of Association

To be amended as

Article 8.15 Notices of general meetings shall be
detivered to shareholders (with or without voting
right at the general meeting) by hand—or—bypre=

Article 8.15 Notices of general meetings shall be
served to shareholders (with or without voting right
at the general meeting) by way of announcement or
other means as prescribed under Article 26.1 of the
Article of Association. Where a notice is served by
way of announcement, after the publication of such
announcement, all related persons shall be deemed
to have received the notice.

Article 8.31 Where more—than—two independent
directors, the Supervisory Committee or
shareholders severally or jointly holding 10% or
more of the shares of the Company demand the
convening of an extraordinary general meeting, it
shall proceed as follows:

(I) one or more counterpart requisitions stating
the objectives of the meeting is submitted to the
Board of Directors requiring the convening of
an extraordinary general meeting. The Board of
Directors shall, within ten days upon the receipt
of the same give a written reply as to convene an
extraordinary general meeting or not in accordance
with the laws, administrative regulations and the
Articles of Association.

(IT) If the Board of Directors agrees to convene
an extraordinary general meeting, it shall issue a
notice for convening of the general meeting, within
five days after the Board of Directors has made the
decision. No amendments to the original proposal
shall be made without the prior consent of the
proposer(s).

(IIT) If the Board of Directors does not agree to
convene the extraordinary general meeting, it shall
explain in an announcement.

Article 8.31 Where more than half of independent
directors, the Supervisory Committee or
shareholders severally or jointly holding 10% or
more of the shares of the Company demand the
convening of an extraordinary general meeting, it
shall proceed as follows:

(I) one or more counterpart requisitions stating
the objectives of the meeting is submitted to the
Board of Directors requiring the convening of
an extraordinary general meeting. The Board of
Directors shall, within ten days upon the receipt
of the same give a written reply as to convene an
extraordinary general meeting or not in accordance
with the laws, administrative regulations and the
Articles of Association.

(IT) If the Board of Directors agrees to convene
an extraordinary general meeting, it shall issue a
notice for convening of the general meeting, within
five days after the Board of Directors has made the
decision. No amendments to the original proposal
shall be made without the prior consent of the
proposer(s).

(IIT) If the Board of Directors does not agree to
convene the extraordinary general meeting, it shall
explain in an announcement.

11




Existing articles of the
Articles of Association

To be amended as

(IV) If the Board of Directors does not agree to the
proposal made by the general meeting, or fails to
give a relevant notice within 10 days upon receipt
of the request, it shall be deemed that the Board
of Directors is unable to fulfill or fails to fulfill its
responsibilities to convene the general meeting. The
Supervisory Committee can hereby convene and
preside the meeting by itself. The procedures of
convening of the meeting should be similar to those
of convening a general meeting by the Board of
Directors as far as possible.

(V) If the Board of Directors does not agree to
the proposal made by the shareholders to convene
the shareholders’ extraordinary general meeting
shareholders shall make a written proposal to the
Supervisory Committee for convening such meeting.

(VI) If the Supervisory Committee agrees to
convene the extraordinary general meeting it shall
dispatch a notice of such meeting. No amendments
to the original proposal shall be made without the
prior consent of the proposer(s).

(VII) If the Supervisory Committee fails to
dispatch a notice of the general meeting within a
prescribed period of time it shall be deemed that
the Supervisory Committee fails to convene and
preside over the general meeting. The shareholder(s)
holding individually or in aggregate 10% or more
of the shares of the Company for consecutive for
90 days may convene a meeting by themselves. The
procedures of convening of the meeting should be
similar to those of convening a general meeting by
the Board of Directors as far as possible.

(IV) If the Board of Directors does not agree to the
proposal made by the general meeting, or fails to
give a relevant notice within 10 days upon receipt
of the request, it shall be deemed that the Board
of Directors is unable to fulfill or fails to fulfill its
responsibilities to convene the general meeting. The
Supervisory Committee can hereby convene and
preside the meeting by itself. The procedures of
convening of the meeting should be similar to those
of convening a general meeting by the Board of
Directors as far as possible.

(V) If the Board of Directors does not agree to
the proposal made by the shareholders to convene
the shareholders’ extraordinary general meeting
shareholders shall make a written proposal to the
Supervisory Committee for convening such meeting.

(VI) If the Supervisory Committee agrees to
convene the extraordinary general meeting it shall
dispatch a notice of such meeting. No amendments
to the original proposal shall be made without the
prior consent of the proposer(s).

(VII) If the Supervisory Committee fails to
dispatch a notice of the general meeting within a
prescribed period of time it shall be deemed that
the Supervisory Committee fails to convene and
preside over the general meeting. The shareholder(s)
holding individually or in aggregate 10% or more
of the shares of the Company for consecutive for
90 days may convene a meeting by themselves. The
procedures of convening of the meeting should be
similar to those of convening a general meeting by
the Board of Directors as far as possible.

12




Existing articles of the
Articles of Association

To be amended as

(VIIT) If the Supervisory Committee or the
shareholders themselves convenes a meeting as
provided for in the preceding paragraph they shall
notify the board in writing and file with the stock
exchange. The shareholding proportion of the
convening shareholders prior to announcement
of the resolution of the general meeting shall not
be less than 10%. The Supervisory Committee or
convening shareholders shall, when issuing the
notice of general meeting and announcement on the
resolution of the general meeting, submit relevant
evidential documents to the stock exchange. The
board and board secretary shall be cooperative in
relation to the meeting and the Board shall provide
the shareholders’ register. The reasonable expenses
for the meeting shall be borne by the Company and
deducted from the monies payable by the Company
to the defaulting directors.

(VIIT) If the Supervisory Committee or the
shareholders themselves convenes a meeting as
provided for in the preceding paragraph they shall
notify the board in writing and file with the stock
exchange. The shareholding proportion of the
convening shareholders prior to announcement
of the resolution of the general meeting shall not
be less than 10%. The Supervisory Committee or
convening shareholders shall, when issuing the
notice of general meeting and announcement on the
resolution of the general meeting, submit relevant
evidential documents to the stock exchange. The
board and board secretary shall be cooperative in
relation to the meeting and the Board shall provide
the shareholders’ register. The reasonable expenses
for the meeting shall be borne by the Company and
deducted from the monies payable by the Company
to the defaulting directors.

Chapter XI Board of Directors

Chapter XI Board of Directors

Article 11.5 The Board of Directors shall be
responsible for general meeting and shall exercise
the following powers:

(I) to be responsible for convening general meeting
and reporting its work to the general meeting;

(II) to implement resolutions approved at general
meetings;

(III) to decide on the Company’s business operating
plans, as well as investment plans and investment
proposals other than those to be considered and
approved at general meetings;

(IV) to formulate the Company’s development
strategy and medium and long-term development
plan;

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

Article 11.5 The Board of Directors shall be
responsible for general meeting and shall exercise
the following powers:

(I) to be responsible for convening general meeting
and reporting its work to the general meeting;

(IT) to implement resolutions approved at general
meetings;

(IIT) to decide on the Company’s business operating
plans, as well as investment plans and investment
proposals other than those to be considered and
approved at general meetings;

(IV) to formulate the Company’s development
strategy and medium and long-term development
plan;

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

13




Existing articles of the
Articles of Association

To be amended as

(VI) to formulate the Company’s profit distribution
plan (including final dividend distribution plan) and
plan for recovery of losses;

(VID) to formulate proposals for the increase in or
reduction of the Company’s registered capital and
the issuance of corporate bonds or other securities
and listing;

(VII) to formutate plans for share repurchase by
the Company under the circumstances stipulated
in items (I) and (II) of Article 4.3, and plans
for merging, separation and dissolution or
transformation of the Company’s structure;

(IX) to approve share repurchase by the Company
under any of the circumstances stipulated in items
(III), (V) and (VI) of Article 4.3;

(X) to decide on other external guarantees which
require the approval of the general meetings
pursuant to laws, administrative regulations and the
Articles of Association;

(XI) to decide on the investment, purchase
and disposal of assets, asset mortgage (write-
off), entrusted financial management, connected
transactions, external donation or sponsorship, etc.
of the Company (including its subsidiaries) within
the authority granted by general meetings;

(XII) to decide on the establishment of the
Company’s internal management structure;

(XIII) in accordance with the chairman’s
nomination, to appoint or dismiss the Company’s
general manager or board secretary, and in
accordance with the general manager’s nomination,
to appoint or dismiss the general manager, deputy
general manager, chief accountant or chief
financial officer, general counsel and other senior
management personnel that shall be appointed by
the Company’s Board of Directors and to decide on
their remuneration, rewards and punishments;

(VI) to formulate the Company’s profit distribution
plan (including final dividend distribution plan) and
plan for recovery of losses;

(VII) to formulate proposals for the increase in or
reduction of the Company’s registered capital and
the issuance of corporate bonds or other securities
and listing;

(VIIT) to make plans for share repurchase by the
Company under the circumstances stipulated
in items (I) and (II) of Article 4.3, and plans
for merging, separation and dissolution or
transformation of the Company’s structure;

(IX) to approve share repurchase by the Company
under any of the circumstances stipulated in items
(III), (V) and (VI) of Article 4.3;

(X) to decide on other external guarantees which
require the approval of the general meetings
pursuant to laws, administrative regulations and the
Articles of Association;

(XI) to decide on the investment, purchase
and disposal of assets, asset mortgage (write-
off), entrusted financial management, connected
transactions, external donation or sponsorship, etc.
of the Company (including its subsidiaries) within
the authority granted by general meetings;

(XII) to decide on the establishment of the
Company’s internal management structure;

(XIII) in accordance with the chairman’s
nomination, to appoint or dismiss the Company’s
general manager or board secretary, and in
accordance with the general manager’s nomination,
to appoint or dismiss the general manager, deputy
general manager, chief accountant or chief
financial officer, general counsel and other senior
management personnel that shall be appointed by
the Company’s Board of Directors and to decide on
their remuneration, rewards and punishments;
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Existing articles of the
Articles of Association

To be amended as

(XIV) to formulate the Company’s basic
management systems;

(XV) to formulate and implement share incentive
scheme (including share option plan permitted by
laws and regulations);

(XVI) to formulate proposals for the amendments of
the Company’s Articles of Association;

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

(XVIII) to propose to the general meeting the
appointment or replacement of the accounting firm
for the Company’s audit;

(XIX) to consider changes in accounting policies or
accounting estimates other than those required to be
considered and approved by the general meeting;

(XX) to hear the work report from the general
manager of the Company;

(XXI) subject to in compliance with the relevant
laws of China, to decide upon the Company’s wage
standard and welfare and incentive policy;

(XXII) to resolve on the other important matters
and administrative affairs of the Company other
than those which shall be resolved at general
meetings pursuant to Company Law and the Articles
of Association, and to enter into other important
agreements;

(XXIII) to formulate the Company’s plans for major
acquisition or disposal;

(XXIV) to promote corporate governance and
decision making in accordance with law, to
supervise the construction planning of legal
corporate governance, to develop and implement
the general legal adviser system, and to guide the
study of resolving major issues on construction of
legal corporate governance, so as to provide the
conditions and protection for the construction of
legal corporate governance in accordance with law;

(XIV) to formulate the Company’s basic
management systems;

(XV) to formulate and implement share incentive
scheme (including share option plan permitted by
laws and regulations);

(XVI) to formulate proposals for the amendments of
the Company’s Articles of Association;

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

(XVIII) to propose to the general meeting the
appointment or replacement of the accounting firm
for the Company’s audit;

(XIX) to consider changes in accounting policies or
accounting estimates other than those required to be
considered and approved by the general meeting;

(XX) to hear the work report from the general
manager of the Company;

(XXI) subject to in compliance with the relevant
laws of China, to decide upon the Company’s wage
standard and welfare and incentive policy;

(XXII) to resolve on the other important matters
and administrative affairs of the Company other
than those which shall be resolved at general
meetings pursuant to Company Law and the Articles
of Association, and to enter into other important
agreements;

(XXIII) to formulate the Company’s plans for major
acquisition or disposal;

(XXIV) to promote corporate governance and
decision making in accordance with law, to
supervise the construction planning of legal
corporate governance, to develop and implement
the general legal adviser system, and to guide the
study of resolving major issues on construction of
legal corporate governance, so as to provide the
conditions and protection for the construction of
legal corporate governance in accordance with law;
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(XXV) to decide on matters relating to annual
unplanned expenses of the company;

(XXVI) to formulate plans for the merger, division,
dissolution or change of corporate form of the
Company’s subsidiaries and substantial investees;

(XXVII) to formulate annual fixed assets investment
and disposal plans, annual equity investment
and disposal plans of the Company (including
controlling and substantial investees);

(XXVII) to decide on large-scale capital financing
projects of the Company (including controlling or
substantial investees) within the scope authorized by
the general meeting;

(XXIX) to deetde—on the Company’s risk
management system and monitor tts implementation;

(XXX) to perform other functions as delegated by
the general meeting and the Article of Association
of the Company.

Except for resolutions of the Board of Directors in
respect of matters specified in items (VII), (VIII),
(XVI) of this article which shall be passed by more
than two-thirds of all the directors and in item (X) of
this article which shall be passed by more than two-
thirds of the directors present at the Board meetings,
resolutions of the Board of Directors in respect of
all other matters may be passed by a majority of
directors. Where laws, administrative regulations,
departmental rules, normative documents and the
Articles of Association provide otherwise, such
provisions shall prevail.

The Board of Directors shall seek opinions from the
Party Committee of the Company before making
decisions on major issues of the Company.

(XXV) to decide on matters relating to annual
unplanned expenses of the company;

(XXVI) to formulate plans for the merger, division,
dissolution or change of corporate form of the
Company’s subsidiaries and substantial investees;

(XXVII) to formulate annual fixed assets investment
and disposal plans, annual equity investment
and disposal plans of the Company (including
controlling and substantial investees);

(XXVII) to decide on large-scale capital financing
projects of the Company (including controlling or
substantial investees) within the scope authorized by
the general meeting;

(XXIX) to facilitate the improvement of the
Company’s risk management system, internal
control system, compliance management system
and accountability system for illegal operation and
investment, decide on the above major matters,
strengthen constraints on the Company’s assets and
liabilities, effectively identify, judge, prevent and
resolve major risks, and conduct overall monitoring
and evaluation of relevant systems and their
effective implementation;

(XXX) to perform other functions as delegated by
the general meeting and the Article of Association
of the Company.

Except for resolutions of the Board of Directors in
respect of matters specified in items (VII), (VIII),
(XVI) of this article which shall be passed by more
than two-thirds of all the directors and in item (X) of
this article which shall be passed by more than two-
thirds of the directors present at the Board meetings,
resolutions of the Board of Directors in respect of
all other matters may be passed by a majority of
directors. Where laws, administrative regulations,
departmental rules, normative documents and the
Articles of Association provide otherwise, such
provisions shall prevail.
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If any director of the Company is associated with
the enterprises that are involved in the matters to be
resolved at the Board meetings, he or she shall not
exercise his or her voting rights for such matters,
nor shall such director exercise voting rights on
behalf of other directors. Such Board meetings shall
be convened by a majority of the directors present
thereat who are not connected or who and whose
close associates have no material interest in the
relevant transaction. The resolution of the Board
meeting shall be passed by more than half of the
non-connected directors or the directors who and
whose close associates have no material interest
in the relevant transaction. If the number of non-
connected directors or directors who and whose
close associates have no material interest in the
relevant transaction attending the meetings is less
than 3, such resolutions shall be submitted to the
general meeting for approval.

The Board—ofDi , e . .
connected—transactrons—ofthe—Company—shatt-onty
. ot he—stemine_by—ind 1

directors:

If the matter to be considered at the Board meeting
involves any legal issue, the general counsel shall
attend the meeting and provide legal advice.

The Board of Directors shall seek opinions from the
Party Committee of the Company before making
decisions on major issues of the Company.

If any director of the Company is associated with
the enterprises that are involved in the matters to be
resolved at the Board meetings, he or she shall not
exercise his or her voting rights for such matters,
nor shall such director exercise voting rights on
behalf of other directors. Such Board meetings shall
be convened by a majority of the directors present
thereat who are not connected or who and whose
close associates have no material interest in the
relevant transaction. The resolution of the Board
meeting shall be passed by more than half of the
non-connected directors or the directors who and
whose close associates have no material interest
in the relevant transaction. If the number of non-
connected directors or directors who and whose
close associates have no material interest in the
relevant transaction attending the meetings is less
than 3, such resolutions shall be submitted to the
general meeting for approval.

If the matter to be considered at the Board meeting
involves any legal issue, the general counsel shall
attend the meeting and provide legal advice.
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Nil.

This Article is added, and the original Articles
11.6 to 11.20 are renumbered accordingly

Article 11.6 According to relevant laws and
reculations and corporate governance needs, the
Board of Directors of the Company may set up
relevant special committees such as the audit
committee, the investment strategy committee,
nomination committee, the remuneration committee,
the executive committee, and the risk and
compliance management committee. The special
committees shall be accountable to the Board of
Directors and perform their duties in accordance
with the Articles of Association and as authorized
by the Board of Directors. All members of the
special committees are directors, and the majority
of members of the audit committee, the nomination
committee and the remuneration committee are
independent directors, who shall serve as the
conveners. The convener of the audit committee
shall be an accounting professional. The Board
of Directors is responsible for formulating the
terms of reference of the special committees and
standardizing their operations.
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Article 11.11 The Board of Directors shall hold at
least four regular meetings every year, which shall
be convened by the chairman and the notice of
meeting shall be given to all directors 10 working
days prior to the convening of the meeting.

The chairman of the Board shall convene an
extraordinary meeting within 10 days upon
occurrence of any of the following events:

(I) proposed by shareholders representing more than
10% of the voting rights;

(IT) deemed necessary by the chairman of the Board;

(IIT) jointly proposed by more than one-third of the
directors;

(IV) jointly proposed by more—than—half—of the
independent directors;

(V) proposed by the Supervisory Committee;
(VI) proposed by the general manager;

(VII) required by the securities regulatory
authorities;

(VIII) other cases as provided in the Articles of
Association.

If the Company convenes an extraordinary Board
meeting, the chairman or the secretary to the Board
shall notify all the directors and supervisors within a
reasonable period of time before the meeting.

Board meetings shall in principle be convened at the
domicile or listing place of the Company.

Board meetings shall be conducted in Chinese and
interpreters shall be available for Chinese-English
simultaneous interpretation if necessary.

Article 11.12 The Board of Directors shall hold at
least four regular meetings every year, which shall
be convened by the chairman and the notice of
meeting shall be given to all directors 10 working
days prior to the convening of the meeting.

The chairman of the Board shall convene an
extraordinary meeting within 10 days upon

occurrence of any of the following events:

(I) proposed by shareholders representing more than
10% of the voting rights;

(IT) deemed necessary by the chairman of the Board;

(IIT) jointly proposed by more than one-third of the
directors;

(IV) jointly proposed by a majority of the
independent directors;

(V) proposed by the Supervisory Committee;
(VI) proposed by the general manager;

(VII) required by the securities regulatory
authorities;

(VIII) other cases as provided in the Articles of
Association.

If the Company convenes an extraordinary Board
meeting, the chairman or the secretary to the Board
shall notify all the directors and supervisors within a
reasonable period of time before the meeting.

Board meetings shall in principle be convened at the
domicile or listing place of the Company.

Board meetings shall be conducted in Chinese and
interpreters shall be available for Chinese-English
simultaneous interpretation if necessary.
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Article 11.13 In respect of any important matter
to be decided by the Board, a notice and adequate
information shall be sent to all the directors
before the deadline specified in Article H-, in
strict accordance with the specified procedure.
Directors may require to be provided supplementary
information. Where more—than—one-fourth—directors
or—more—than 2 independent directors deem the
unetear, they may jointly propose to adjourn the
Board meeting or suspend discussing seme topics,
and the Board shall adopt such a proposal.

Where a director, who is present at the meeting, has
not raised any objection that he/she has not been
notified of the meeting before or at the meeting,
such director shall be deemed to have no objection
to the information regarding such meeting.

Article 11.14 In respect of any important matter
to be decided by the Board, a notice and adequate
information shall be sent to all the directors
before the deadline specified in Article 11.12, in
strict accordance with the specified procedure.
Directors may require to be provided supplementary
information. Where 2 or more independent directors
deem the meeting materials incomplete, and the
proof inadequate or not provided timely, they may
jointly propose to adjourn the Board meeting or
suspend discussing relevant topics, and the Board
shall adopt such a proposal.

Where a director, who is present at the meeting, has
not raised any objection that he/she has not been
notified of the meeting before or at the meeting,
such director shall be deemed to have no objection
to the information regarding such meeting.
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Article 11.15 Directors shall attend the Board
meeting in person. Where a director is unable to
attend the meeting in person due to some reasons,
he/she may authorize in writing another director to
attend the meeting on his/her behalf and the letter of
proxy shall specify the scope of authorization.

The director attending the meeting for another
director shall exercise the rights of the latter director
within the scope of authorization. Any director who
is unable to attend a particular Board meeting and
has not authorized a proxy to attend on his behalf
shall be deemed as waiving the right to vote at that
meeting.

If any director fails to attend Board meetings in
person or by proxy for two consecutive times or-any
i i i , the said
director er—tndependent—director shall be deemed
incapable of performing his or her duties, and the
Board shall suggest that the general meeting remove
the said director.

The expenses incurred by the directors for
attending Board meetings shall be borne by the
Company. These expenses shall include the costs of
transportation between the premises of the director
and the venue of the meeting in different cities and
accommodation expenses during the meeting. Out-
of-pocket expenses such as rent of the meeting place
and local transportation costs shall be paid by the
Company.

Article 11.16 Directors shall attend the Board
meeting in person. Where a director is unable to
attend the meeting in person due to some reasons,
he/she may authorize in writing another director to
attend the meeting on his/her behalf and the letter of
proxy shall specify the scope of authorization.

The director attending the meeting for another
director shall exercise the rights of the latter director
within the scope of authorization. Any director who
is unable to attend a particular Board meeting and
has not authorized a proxy to attend on his behalf
shall be deemed as waiving the right to vote at that
meeting.

If any director fails to attend Board meetings in
person or by proxy for two consecutive times,
the said director shall be deemed incapable of
performing his or her duties, and the Board shall
suggest that the general meeting remove the said
director.

The expenses incurred by the directors for
attending Board meetings shall be borne by the
Company. These expenses shall include the costs of
transportation between the premises of the director
and the venue of the meeting in different cities and
accommodation expenses during the meeting. Out-
of-pocket expenses such as rent of the meeting place
and local transportation costs shall be paid by the
Company.

Article 11.20 A director may resign before his
term of office expires. In resigning his duties, a
director shall tender a resignation to the Board in
writing and an independent director, in particular
shall specify any matter which is related to his
resignation or which he considers necessary to bring
to the attention of the Company’s shareholders and
creditors, and the disclosure of which will be made
by the Board in two days.

Article 11.21 A director may resign before his
term of office expires. In resigning his duties, a
director shall tender a resignation to the Board in
writing and an independent director, in particular
shall specify any matter which is related to his
resignation or which he considers necessary to bring
to the attention of the Company’s shareholders and
creditors, and the disclosure of which will be made
by the Board in two days.
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If the number of members of the Board falls below
the quorum as a result of any resignation, such
resignation shall not become effective until the
vacancy resulting from such resignation is filled up
by a succeeding director. The remaining directors
shall convene an extraordinary general meeting
as soon as possible to elect a director to fill the
vacancy caused by the said resignation. Before a
resolution is made at a general meeting in relation to
the election of directors, the functions and powers of
such resigning director and other remaining directors
shall be subject to reasonable restrictions.

If the proportion of independent directors of the
Board falls below the minimum requirement of
the relevant regulatory authority as a result of
the resignation of any independent director, such
resignation shall not become effective until the
vacancy resulting from such resignation is filled up
by a succeeding independent director.

Save as provided in the preceding paragraph, a
director’s resignation shall become effective when
his or her resignation is served to the Board.

When a director’s resignation comes into effect or
his/her term of service expires, the director shall
complete all transfer procedures with the Board
of Directors. His/her fiduciary duties towards the
Company and the shareholders do not necessarily
cease. The obligations of confidentiality in respect
of trade secrets of the Company survive after the
expiry of his/her term of office until such trade
secrets become publicly known. Other fiduciary
duties shall remain effective within one year after
the resignation takes effect or the expiry of the term
of office.

If the number of members of the Board falls below
the quorum as a result of any resignation, such
resignation shall not become effective until the
vacancy resulting from such resignation is filled up
by a succeeding director. The remaining directors
shall convene an extraordinary general meeting
as soon as possible to elect a director to fill the
vacancy caused by the said resignation. Before a
resolution is made at a general meeting in relation to
the election of directors, the functions and powers of
such resigning director and other remaining directors
shall be subject to reasonable restrictions.

If the proportion of independent directors of the
Board or its special committees falls below the
minimum requirement of the relevant regulatory
authority or there is a lack of an accounting
professional among independent directors as a result
of the resignation of any independent director, such
resignation shall not become effective until the
vacancy resulting from such resignation is filled up
by a succeeding independent director. The Company
shall complete the by-election of an independent
director within sixty days from the date of his/her

resignation.

Save as provided in the preceding paragraph, a
director’s resignation shall become effective when
his or her resignation is served to the Board.

When a director’s resignation comes into effect or
his/her term of service expires, the director shall
complete all transfer procedures with the Board
of Directors. His/her fiduciary duties towards the
Company and the shareholders do not necessarily
cease. The obligations of confidentiality in respect
of trade secrets of the Company survive after the
expiry of his/her term of office until such trade
secrets become publicly known. Other fiduciary
duties shall remain effective within one year after
the resignation takes effect or the expiry of the term
of office.
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Chapter XII Independent Directors

Chapter XII Independent Directors

Article 12.1 Independent director candidates
shall be nominated by the Board, the Supervisory
Committee, or shareholder(s) severally or jointly
holding more than 1% of-the—total-number—of—the
vottng—shares of the Company, and shall be elected
at a general meeting of the Company.

(I) The nominator of an independent director
candidate shall seek the consent of the nominee
before nomination, shall collect adequate
information about the occupation, academic
qualification, title, detailed work experience, all
concurrent undertakings, etc., and shall submit the
said information in writing to the Company;

(IT) The nominator of independent director
candidates shall give an opinion on the qualification
and independence of the nominee to act as an

independent director, eoveringrelevant—provistons
. Freable—tarws: Lot i |
hstingrates; and the nominee shall publicly declare
maceordance—with—such—provistons that therets—no

'IH ffect—hisind 1 Ii 3]. .
Judgment;

(ITI) Where an independent director candidate is
nominated before the Company holds the Board
meeting, if the governing laws, regulations and/or
the relevant listing rules have relevant provisions,
the written documents relating to the nominee as
described in (I) and (II) of this Article shall be
announced together with the resolution of the Board
in accordance with the said provisions;

Article 12.1 Independent director candidates
shall be nominated by the Board, the Supervisory
Committee, or shareholder(s) severally or jointly
holding more than 1% of the Company’s issued
shares, and shall be elected at a general meeting of
the Company.

An investor protection agency established by law
may publicly request shareholders to entrust it to
exercise the right to nominate independent directors
on their behalf.

The nominator specified in the first paragraph of
this Article shall not nominate any person who has
an interest in the nominator or other closely related
person who may affect the independent performance
of duties as a candidate for independent director.

(I) The nominator of an independent director
candidate shall seek the consent of the nominee
before nomination, shall collect adequate
information about the occupation, academic
qualification, title, detailed work experience, all
concurrent undertakings, any major dishonest
conduct and other adverse records, etc., and shall
submit the said information in writing to the
Company;

(IT) The nominator of independent director
candidates shall give an opinion on the qualification
and independence of the nominee to act as an
independent director, and the nominee shall publicly
declare that he/she meets the independence and other
conditions for serving as an independent director;
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(IV) If shareholder(s) severally or jointly holding
more than 3% of the total number of the voting
shares of the Company or the Supervisory
Committee submits a provisional proposal on
election of independent directors, then a written
notice stating the intention to nominate director
candidates and the nominee’s consent to the
nomination, the written documents and undertakings
of the nominee as described in (I) and (II) of this
Article shall be submitted to the Company 10 days
before the convening of the general meeting;

(V) The Company shall submit the relevant
documents concerning the nominee to the stock
exchange in which the Company’s shares are
listed not later than the time of the publication of
the notice of the general meeting for election of
independent directors. If the Board disputes the
particulars pertaining to the nominee, the written
opinions of the Board shall also be submitted. If
the stock exchange opposes to the nomination of
a candidate, the Company shall not propose any
candidate to the general meeting for election as
an independent director, and shall postpone or
cancel the general meeting or cancel the relevant
proposal of the general meeting in accordance with
the Rules Governing General Meetings of Listed
Companies issued by the CSRC. When a general
meeting is convened to elect independent directors,
the Board shall make a statement on whether there
was any objection to the nominations from the stock
exchange.

(ITI) Where an independent director candidate is
nominated before the Company holds the Board
meeting, if the governing laws, regulations and/or
the relevant listing rules have relevant provisions,
the written documents relating to the nominee as
described in (I) and (II) of this Article shall be
announced together with the resolution of the Board
in accordance with the said provisions;

(IV) If shareholder(s) severally or jointly holding
more than 3% of the total number of the voting
shares of the Company or the Supervisory
Committee submits a provisional proposal on
election of independent directors, then a written
notice stating the intention to nominate director
candidates and the nominee’s consent to the
nomination, the written documents and undertakings
of the nominee as described in (I) and (II) of this
Article shall be submitted to the Company 10 days
before the convening of the general meeting;

(V) The Company shall submit the relevant
documents concerning the nominee to the stock
exchange in which the Company’s shares are
listed not later than the time of the publication of
the notice of the general meeting for election of
independent directors. If the Board disputes the
particulars pertaining to the nominee, the written
opinions of the Board shall also be submitted. If
the stock exchange opposes to the nomination of
a candidate, the Company shall not propose any
candidate to the general meeting for election as
an independent director, and shall postpone or
cancel the general meeting or cancel the relevant
proposal of the general meeting in accordance with
the Rules Governing General Meetings of Listed
Companies issued by the CSRC. When a general
meeting is convened to elect independent directors,
the Board shall make a statement on whether there
was any objection to the nominations from the stock
exchange.
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Article 12.2 An independent director shall meet the
following basic conditions:

(I) having the qualifications as director of
the Company in accordance with the laws,
administrative regulations and other relevant
provisions;

(IT) having the independence as required by the
laws, administrative regulations, department rules
and the relevant listing rules;

(IIT) having basic knowledge about operations of
listed companies, and proficient in relevant laws,
administrative regulations and rules (including but
not limited to applicable accounting standards);

(IV) having more than five years’ experience in legal
and economic, accounting, finance and management
work or other work required for fulfilling the duties
of independent directors;

(V) other conditions specified in the Articles of
Association.

Article 12.2 An independent director shall meet the
following basic conditions:

(I) having the qualifications as director of
the Company in accordance with the laws,
administrative regulations and other relevant
provisions;

(IT) having the independence as required by the
laws, administrative regulations, department rules
and the relevant listing rules;

(IIT) having basic knowledge about operations of
listed companies, and proficient in relevant laws,
administrative regulations and rules (including but
not limited to applicable accounting standards);

(IV) having more than five years’ experience in legal
and economic, accounting, finance and management
work or other work required for fulfilling the duties
of independent directors;

(V) having good personal integrity and no major
dishonest conduct or other adverse records;

(VI) other conditions specified in laws,
administrative regulations, CSRC regulations,
business rules of the stock exchange and the Articles
of Association.

Article 12.3 Independent directors shall have
independence. The following persons shall not serve
as independent directors save for otherwise specified
in the governing laws, regulations and/or relevant
listing rules:

(I) persons employed by the Company or its

subsidiaries and—thetr—tmmediate—famitty members
or-otherrelatives(immedtate famtty-members—shatt
tnetude spouse, parents and children, white other
relatives shall include siblings, parents=in=taw;,—sonst
datghters=in-taw; spouses of siblings, siblings of

spouse);

Article 12.3 Independent directors shall have
independence. The following persons shall not serve
as independent directors save for otherwise specified
in the governing laws, regulations and/or relevant
listing rules:

(I) persons employed by the Company or its
subsidiaries and their spouses, parents and children,
and other relatives (other relatives shall include
siblings, spouses of siblings, parents of spouses,
siblings of spouse, spouses of children, parents of
children’s spouses, etc.);
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(IT) natural person shareholder who directly or
indirectly holds more than 1% of the Company’s
issued shares or who is one of the top ten
shareholders of the Company, and his immediate

famity-members;

(IIT) entity owned by the shareholders which directly
or indirectly hold more than 5% of the Company’s
issued shares or the persons working in the entities
owned by any top five shareholders of the Company,

and their immedtate-famity members;

(IV) persons who work in the Company’s actual
controllers and their affiliates;

(V) persons who provide financial, legal and
consulting services to the Company and controlling
shareholders or their subsidiaries, including all staff
of the project team of the intermediaries providing
the services, supervisors at all levels, persons
signing the report, partners and key responsible
persons;

(VII) persons who have had the circumstances set
out in the preceding six paragraphs within the last
12 months;

(VII) persons who couldrnot-—serve—as—independent
_ . ¥ el ;

. E i | Lot les as
determined by the CSRC and the stock exchange.

The subsidiaries of the controlling shareholders and
the de facto controllers of the Company under items
(4), (5) and (6) of the preceding paragraph do not
include those which de—not constitute connected
relationship with the Company underRute—6-34-of

the Eisting Rules.

(IT) natural person shareholder who directly or
indirectly holds more than 1% of the Company’s
issued shares or who is one of the top ten
shareholders of the Company, and his spouse,
parents and children;

(IIT) entity owned by the shareholders which directly
or indirectly hold more than 5% of the Company’s
issued shares or the persons working in the entities
owned by any top five shareholders of the Company,
and their spouses, parents and children;

(IV) persons who work in the Company’s controlling
shareholders and actual controllers and their
affiliates and their spouses, parents and children;

(V) persons who have significant business dealings
with the Company, its controlling shareholders,
actual controllers or their respective subsidiaries,
or who serve in entities with which they have
significant business dealings and their controlling
shareholders or de facto controllers;

(VI) persons who provide financial, legal, consulting
and sponsorship and other services to the Company,
controlling shareholders and actual controllers
or their subsidiaries, including but not limited to
all staff of the project team of the intermediaries
providing the services, supervisors at all levels,
persons signing the report, partners, directors, senior
executives and key responsible persons;

(VII) persons who have had the circumstances set
out in the preceding six paragraphs within the last
12 months;

(VIII) other persons who do not have independence
as determined by laws, administrative regulations,
the CSRC and the stock exchange and the Articles
of Association.
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If an independent director fails to attend the Board
meetmg in person orby—proxy for two consecutlve

Prior to the expiration of the term of office of
an independent non-executive director, the listed
company may remove him/her from office by legal
procedures. In the event of premature removal, the
Company shall disclose tt-as—a—speetat-tsste. If the
removed independent director deems—his—removat
by—the—Company—as—unjustiftable; he—maymake—an

The subsidiaries of the controlling shareholders
and the de facto controllers of the Company under
items (4), (5) and (6) of the preceding paragraph
do not include those which are controlled by the
same state-owned asset management institution
as the Company and do not constitute connected
relationship with the Company in accordance with
the relevant regulations.

If an independent director fails to attend the Board
meeting in person for two consecutive times and
does not delegate another independent director to
attend the meeting on his/her behalf, the Board of
Directors shall, within thirty days from the date of
such event, propose to convene a general meeting
to remove such independent director from his/her
position. Prior to the expiration of the term of office
of an independent non-executive director, the listed
company may remove him/her from office by legal
procedures. In the event of premature removal,
the Company shall promptly disclose the specific
reasons and basis. If the removed independent
director has objections, the Company shall disclose
them in a timely manner.
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Article 12.4 An independent director shall have the
following special powers in addition to the powers
granted to directors under the Company Law, other
relevant laws, administrative regulations and the
Articles of Association:

(IIT) to propose to convene an extraordinary general
meeting;

(IV) to propose to convene a Board meeting;

(V) to openly collect votingrights from shareholders
before a general meeting is held;

vV ;E. ““.IEFE.HE‘.E“H? appotnt-externat—udit-and

Independent directors shall seek the consent of
more—than—half—of all the independent directors
before exercising the powers under (I) to ¥);

independent—directors—shal—seek—the—consent-of—att

Article 12.4 An independent director shall have the
following special powers in addition to the powers
granted to directors under the Company Law, other
relevant laws, administrative regulations and the
Articles of Association:

(I) to independently engage agencies to audit,
consult or verify specific matters of the Company;

(I) to propose to convene an extraordinary general
meeting;

(IIT) to propose to convene a Board meeting;
(IV) to openly collect the rights of shareholders

from shareholders before a general meeting is held
according to law;

(V) to express independent opinions on matters that
may damage the rights and interests of the Company
or minority shareholders;

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

Independent directors shall seek the consent of more
than half of all the independent directors before
exercising the powers under (I) to (II[). Where an
independent director exercises the functions and
powers listed in paragraph I under this article, the
Company shall disclose them in a timely manner.
Where the above powers cannot be exercised
normally, the Company shall disclose the details and
reasons.
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Article 12.5 ndependent-directors—shathin—addition
et o the ot d-duties. 4 the Board

Article 12.5 The following matters shall be
submitted to the Board for deliberation with the
consent of more than half of all independent
directors of the Company:

(I) connected transactions that should be disclosed;

(I) plans for the Company and relevant parties to
change or waive commitments;

(ITI) decisions made and measures taken by the
Board of the Company in relation to the acquisition;

(IV) other matters specified by law, administrative
regulations, the CSRC and the Articles of
Association.
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Chapter XV Supervisory Committee

Chapter XV Supervisory Committee

Article 15.8 The Supervisory Committee is
responsible for the general meeting, and performs
the following functions in accordance with the law:

(I) Inspect the financial issues of the Company;

(IT) Examine the periodical reports of the Company
prepared by the Board and issue written opinions
thereon;

(IIT) Supervise over the actions taken by the
directors, general manager, deputy general managers
and other senior executives of the Company in
violation of the laws, regulations or the Articles of
Association when performing their duties; propose
dismissal of directors, general manager, deputy
general managers and other senior executives who
are in breach of the laws, administrative rules, the
Articles of Association or the resolutions of general
meetings;

(IV) When the actions taken by the directors, general
manager, deputy general managers and other senior
executives of the Company impair the interests of
the Company, require the above mentioned persons
to take corrective actions;

(V) Review such financial documents as financial
reports, operation reports and profit distribution
schemes to be submitted by the Board to the general
meeting. In the event of any doubts, it may in the
name of the Company appoint a certified public
accountant or practising auditors to help with the
recheck;

(VD) Propose the convening of extraordinary general
meetings and, in case that the Board fails to perform
its duties to convene and preside over the general
meetings in accordance with the Company Law,
convene and preside over the general meetings;

(VII) Deal with or sue against directors and senior
executives on behalf of the Company;

Article 15.8 The Supervisory Committee is
responsible for the general meeting, and performs
the following functions in accordance with the law:

(I) Inspect the financial issues of the Company;

(II) Examine the periodical reports of the Company
prepared by the Board and issue written opinions
thereon;

(ITT) Supervise over the actions taken by the
directors, general manager, deputy general managers
and other senior executives of the Company in
violation of the laws, regulations or the Articles of
Association when performing their duties; propose
dismissal of directors, general manager, deputy
general managers and other senior executives who
are in breach of the laws, administrative rules, the
Articles of Association or the resolutions of general
meetings;

(IV) When the actions taken by the directors, general
manager, deputy general managers and other senior
executives of the Company impair the interests of
the Company, require the above mentioned persons
to take corrective actions;

(V) Review such financial documents as financial
reports, operation reports and profit distribution
schemes to be submitted by the Board to the general
meeting. In the event of any doubts, it may in the
name of the Company appoint a certified public
accountant or practising auditors to help with the
recheck;

(VI) Propose the convening of extraordinary general
meetings and, in case that the Board fails to perform
its duties to convene and preside over the general
meetings in accordance with the Company Law,
convene and preside over the general meetings;

(VII) Deal with or sue against directors and senior
executives on behalf of the Company;
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(VIII) Present proposals to the general meetings;
(IX) Propose to convene an interim Board meeting;

(X) Investigate any irregularities identified in the
operation of the Company; if necessary, engage
professional institutions such as accounting firms
and law firms to assist its work at the expense of the
Company;

(XI) Other functions and powers stipulated by the
relevant laws, administrative rules and the Articles
of Association or granted by the general meetings.

The shareholder supervisor shall independently
report to the general meeting on the honesty and due
diligence of the senior executives of the Company.

The supervisors may attend the Board meetings
and make inquiries or suggestions in relation to the
resolutions of Board meetings.

(VIII) Present proposals to the general meetings;
(IX) Propose to convene an interim Board meeting;

(X) Investigate any irregularities identified in the
operation of the Company; if necessary, engage
professional institutions such as accounting firms
and law firms to assist its work at the expense of the
Company;

(XI) Other functions and powers stipulated by the
relevant laws, administrative rules and the Articles
of Association or granted by the general meetings.

The shareholder supervisor shall independently
report to the general meeting on the honesty and due
diligence of the senior executives of the Company.

The supervisors may attend the Board meetings
and make inquiries or suggestions in relation to the
resolutions of Board meetings.

Chapter XVII Accounting Regulation
and Profit Distribution

Chapter XVII Accounting Regulation
and Profit Distribution

Article 17.4 The financial report of the Company
shall be placed at the Company for the shareholders
to consult, 20 days before the convening of the
annual meeting of shareholders. Each shareholder
of the Company is entitled to obtain the financial
report as stated in this chapter.

Article 17.4 The financial report of the Company
shall be placed at the Company for the shareholders
to consult, 20 days before the convening of the
annual meeting of shareholders. Each shareholder
of the Company is entitled to obtain the financial
report as stated in this chapter.

32




Existing articles of the
Articles of Association

To be amended as

Article 17.11 The common reserve funds (including
statutory common reserve fund, discretionary
common reserve fund and capital reserve) of the
Company shall be used to make up for the losses,
enhance the operating scale or increase the capital of
the Company. However, the capital reserve shall not
be used to make up for the losses of the Company.
If the Company converts the common reserve
funds into the capital by a resolution of the general
meeting, the Company shall distribute new shares as
per the existing equity structure or increase the par
value per share. However, when statutory common
reserve fund is converted into capital, the amount
of the said fund left shall not be less than 25% of
the registered capital of the Company before capital
increase.

After the profit distribution plan is adopted at the
general meeting, the Board shall finish distributing
dividends (or shares) within two months after

conchustonof-the-generat-meeting.

Article 17.11 The common reserve funds (including
statutory common reserve fund, discretionary
common reserve fund and capital reserve) of the
Company shall be used to make up for the losses,
enhance the operating scale or increase the capital of
the Company. However, the capital reserve shall not
be used to make up for the losses of the Company.
If the Company converts the common reserve
funds into the capital by a resolution of the general
meeting, the Company shall distribute new shares as
per the existing equity structure or increase the par
value per share. However, when statutory common
reserve fund is converted into capital, the amount
of the said fund left shall not be less than 25% of
the registered capital of the Company before capital
increase.

After the profit distribution plan is adopted at the
general meeting or after the Board has formulated
a specific plan according to the interim dividend
distribution conditions for the next year as reviewed
and approved at the annual general meeting, the
Board shall finish distributing dividends (or shares)
within two months.

Article 17.14 The profit distribution policy of the
Company is specified as follows:

(I) Profit shall be distributed in the following
manner:

The Company may distribute dividends in cash, in
shares, in a combination of both cash and shares or
otherwise as permitted by laws and regulations. The
Company shall give priority to dividend distribution

in cash. Subjeet—to—the—adherence—of—the—profit

Article 17.14 The profit distribution policy of the
Company is specified as follows:

(I) Profit shall be distributed in the following
manner:

The Company may distribute dividends in cash, in
shares, in a combination of both cash and shares or
otherwise as permitted by laws and regulations. The
Company shall give priority to dividend distribution
in cash.
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(IT) Specific circumstances and proportions of cash
dividend of the Company are as follows:

The following conditions shall be met in distributing
cash dividends by the Company:

1. If the Company makes profit and the distributable
profit realized in the year concerned (i.e. after-tax
profits of the Company net of loss recovery and
allocation of its profits to the statutory reserve) are
positive (according to the financial statements of
the parent company) with adequate liquidity, the
Company may distribute dividend in cash provided
that it shall not undermine the subsequent ongoing
operation of the Company.

2. External auditors had issued a standard
unqualified audit report for the financial statements
of the Company for that year.

3. The capital needs for the Company’s normal
operation are satisfied and there is no such event
as significant cash expenditure, excluding projects
funded by raised proceeds.

Such significant cash expenditure refers to the
proposed external investment, asset acquisition,
repayment of net debts or acquisition of equipment
by the Company with accumulated expenditure
within the following 12 months amounting to or
exceeding 30% of the latest audited net assets of the
Company.

The Company shall comply with the proportions—set
otut—as—fottows when proceeding with distributing

cash dividends as follows:

(II) Time intervals between profit distributions:

Subject to the adherence of the profit distribution
principles and conditions, the Company shall in
principle distribute profit each year. The Board
may conditionally propose to the Company for
interim cash distribution based on the Company’s
profitability and capital requirements. When the
Company holds an annual general meeting to review
the annual profit distribution plan, it may consider
and approve the conditions, proportion cap and
amount cap of cash dividends for the interim period
of the next year. The dividend cap for the interim
period of the next year shall not exceed the net
profit attributable to shareholders of the Company
for the corresponding period. The Board shall
formulate a specific interim dividend distribution
plan in accordance with the resolutions of the
general meeting and subject to the conditions of
profit distribution.

(IIT) Specific circumstances and proportions of cash
dividend of the Company are as follows:

The following conditions shall be met in distributing
annual cash dividends by the Company:

1. If the Company makes profit and the distributable
profit realized in the year concerned (i.e. after-tax
profits of the Company net of loss recovery and
allocation of its profits to the statutory reserve) are
positive (according to the financial statements of
the parent company) with adequate liquidity, the
Company may distribute dividend in cash provided
that it shall not undermine the subsequent ongoing
operation of the Company.

2. External auditors had issued a standard
unqualified audit report for the financial statements
of the Company for that year.

3. The capital needs for the Company’s normal
operation are satisfied and there is no such event
as significant cash expenditure, excluding projects
funded by raised proceeds.
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Pursuant to the provisions of the Company Law
of the People’s Republic of China and relevant
laws and regulations, as well as the Articles of
Association, provided that the conditions for
cash dividend distribution are satisfied and are in
consistent with the normal operation and sustainable
development of the Company, dividends distributed
in the form of cash to be made for each—of—the
coming—three—years shall not be less than 10%
of the distributable profit realized for that year,
on condition that no imminent cash outlays are
expected. Also, the accumulated cash distribution
of profit for the three years shall not be less than
30% of the average annual distributable profit of
the Company for the same period. The specific
distribution proportion for each year shall be
determined by the Board of the Company based on
the Company’s operating conditions and relevant
rules of the CSRC and submitted to the general
meeting for consideration and approval.

The Board of the Company shall take various factors
into consideration, including its industry features,
development stages, business model and profitability
as well as whether it has any substantial capital
expenditure arrangements, and differentiate the
following circumstances to propose a differentiated
policy for cash dividend distribution pursuant to the
procedures stipulated in the Articles of Association:

1. Where the Company is in a developed stage with
no substantial capital expenditure arrangements, the
dividend distributed in the form of cash shall not be
less than 80% of the total profit distribution;

Such significant cash expenditure refers to the
proposed external investment, asset acquisition,
repayment of net debts or acquisition of equipment
by the Company with accumulated expenditure
within the following 12 months amounting to or
exceeding 30% of the latest audited net assets of the
Company.

The Company shall comply with the policies when
proceeding with distributing cash dividends as
follows:

Pursuant to the provisions of the Company Law
of the People’s Republic of China and relevant
laws and regulations, as well as the Articles of
Association, provided that the conditions for
cash dividend distribution are satisfied and are in
consistent with the normal operation and sustainable
development of the Company, dividends distributed
in the form of cash to be made for three consecutive
years shall not be less than 10% of the distributable
profit realized for that year, on condition that no
imminent cash outlays are expected. Also, the
accumulated cash distribution of profit for the three
years shall not be less than 30% of the average
annual distributable profit of the Company for the
same period. The specific distribution proportion
for each year shall be determined by the Board of
the Company based on the Company’s operating
conditions and relevant rules of the CSRC and
submitted to the general meeting for consideration
and approval.

The Board of the Company shall take various
factors into consideration, including its industry
features, development stages, business model and
profitability, debt repayment ability as well as
whether it has any substantial capital expenditure
arrangements and investor returns, and differentiate
the following circumstances to propose a
differentiated policy for cash dividend distribution
pursuant to the procedures stipulated in the Articles
of Association:

1. Where the Company is in a developed stage with
no substantial capital expenditure arrangements, the
dividend distributed in the form of cash shall not be
less than 80% of the total profit distribution;
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2. Where the Company is in a developed stage with
substantial capital expenditure arrangements, the
dividend distributed in the form of cash shall not be
less than 40% of the total profit distribution;

3. Where the Company is in a developing stage with
substantial capital expenditure arrangements, the
dividend distributed in the form of cash shall not be
less than 20% of the total profit distribution.

In the case that it is difficult to distinguish the
Company’s stage of development but the Company
has significant capital expenditure arrangements, the
profit distribution may be dealt with pursuant to the

preceding provisions.

(IIT) Conditions for distributing dividends in shares
by the Company are as follows:

Where the Company’s business is in a sound
condition, and the Board considers that the share
price of the Company does not reflect its share
capital size and distributing dividend in the form of
shares is in the entire interest of all the shareholders
of the Company, the Company may adopt dividend
distribution in the form of shares provided that
the above conditions for cash dividend are fully
satisfied. Should the Company distribute dividends
in shares, it should be made on the premise of
maintaining reasonable cash dividend returns and
appropriate capital size and take into account the
growth of the Company and dilution in net assets
per share.

2. Where the Company is in a developed stage with
substantial capital expenditure arrangements, the
dividend distributed in the form of cash shall not be
less than 40% of the total profit distribution;

3. Where the Company is in a developing stage with
substantial capital expenditure arrangements, the
dividend distributed in the form of cash shall not be
less than 20% of the total profit distribution.

In the case that it is difficult to distinguish the
Company’s stage of development but the Company
has significant capital expenditure arrangements, the
profit distribution may be dealt with pursuant to the
provisions under Item 3 of the paragraph above.

(IV) Conditions for distributing dividends in shares
by the Company are as follows:

Where the Company’s business is in a sound
condition, and the Board considers that the share
price of the Company does not reflect its share
capital size and distributing dividend in the form of
shares is in the entire interest of all the shareholders
of the Company, the Company may adopt dividend
distribution in the form of shares provided that
the above conditions for cash dividend are fully
satisfied. Should the Company distribute dividends
in shares, it should be made on the premise of
maintaining reasonable cash dividend returns and
appropriate capital size and take into account the
growth of the Company and dilution in net assets
per share.
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Article 17.15 Procedures for reviewing the profit
distribution plan of the Company and related
information disclosure are as follows:

(I) Procedures for consideration of the profit
distribution plan of the Company:

1. The Company’s profit distribution plan shall be
drafted by the management of the Company with
reference to investors’ opinions, and shall then
be submitted to the Board and the supervisory
committee of the Company for consideration

i 1 ’ b hed
optntons. The Board shall thoroughly discuss the
profit distribution plan, keep detailed records
of the contents of the recommendations of the
management, key points of the speeches of the
Directors present at the meeting, voting results
of the Board, etc. and prepare written minutes to
be properly kept as the Company’s records. The

Board shall theroughly—discuss—the—rattonatity—of
the—profit—distribution—ptan—and prepare a specific
resolution and submit it to the general meeting for
consideration.

2. If the Board receives a distribution plan from
other shareholders that satisfies relevant conditions,
the Board shall ask the relevant shareholders for the
specific reasons and background of such plan, and
publish an announcement setting out the contents
and reasons of the plan in accordance with the
“Rules of Procedures for General Meeting” of the
Company and submit it to the general meeting for
consideration.

minority-sharcholders;put-forth-profit-distribution
plam ;"'d.s“hn]” t d”f‘:tlj to—the—Boardtor

Article 17.15 Procedures for reviewing the profit
distribution plan of the Company and related
information disclosure are as follows:

(I) Procedures for consideration of the profit
distribution plan of the Company:

1. The Company’s profit distribution plan shall be
drafted by the management of the Company with
reference to investors’ opinions, and shall then
be submitted to the Board and the supervisory
committee of the Company for consideration. The
Board shall thoroughly discuss the profit distribution
plan, keep detailed records of the contents of the
recommendations of the management, key points of
the speeches of the Directors present at the meeting,
voting results of the Board, etc. and prepare written
minutes to be properly kept as the Company’s
records. The Board shall conduct serious research
and discussion on the timing, conditions, minimum
ratio, adjustment conditions, decision-making
procedures and requirements and other relevant
issues for distribution of cash dividends by the
Company, and shall prepare a specific resolution and
submit it to the general meeting for consideration.

2. Independent directors shall be entitled to express
independent opinions if they believe that the specific
plan of cash dividends may harm the rights and
interests of the Company or minority shareholders.
If the Board fails to adopt or completely adopt the
opinions of independent directors, it shall record the
opinions of independent directors and the specific
reasons for non-adoption in the resolution of the
Board and disclose the same.

3. If the Board receives a distribution plan from
other shareholders that satisfies relevant conditions,
the Board shall ask the relevant shareholders for the
specific reasons and background of such plan, and
publish an announcement setting out the contents
and reasons of the plan in accordance with the
“Rules of Procedures for General Meeting” of the
Company and submit it to the general meeting for
consideration.
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4. Before the cash dividend distribution plan is
considered at the shareholders’ general meeting,
different channels should be used to proactively
communicate and interact with shareholders, in
particular, the medium and small shareholders, and
the Company shall fully listen to the opinions and
demands of minority shareholders and timely answer
the questions raised by minority shareholders.

5. After the end of an accounting year, when the
Board meeting does not propose any plan for profit
distribution in cash in spite of making profit in that
accounting year, it shall explain matters such as
the specific reasons for not proposing any profit
distribution in cash and the actual usage of the

profit retained by it for-the-independentdirectors—to
sste-thetr-opintons-onstuchissues, and then submit

the same at the general meeting for approval in
accordance with the relevant laws, regulations and
regulatory policies.

(IT) Information disclosures regarding profit
distribution plan of the Company:

1. The Company shall disclose in details in its
periodic report the formulation and implementation
of the profit distribution policy, especially cash
dividend policy, and state whether the policy is in
compliance with the requirements of the Articles
of Association or the resolutions passed at the
general meeting; whether the basis and ratio of
the distribution of dividends are clear; whether the
relevant decision-making procedures and systems

are sound; whether—the—tndependent—directors—have
duly—performed—their—duties; whether there are

enough channels for medium and small shareholders
to express their views and concerns, and whether
their legal interests are sufficiently protected, etc.

2. In the event of any adjustment or alteration to
the cash dividend policy, the Company shall fully
describe whether the conditions and procedures for
such adjustment or alteration are compliant and
transparent.

4. Before the cash dividend distribution plan is
considered at the shareholders’ general meeting,
different channels should be used to proactively
communicate and interact with shareholders, in
particular, the medium and small shareholders, and
the Company shall fully listen to the opinions and
demands of minority shareholders and timely answer
the questions raised by minority shareholders.

5. After the end of an accounting year, when the
Board meeting does not propose any plan for profit
distribution in cash in spite of making profit in that
accounting year, it shall explain matters such as
the specific reasons for not proposing any profit
distribution in cash and the actual usage of the
profit retained by it, and then submit the same at the
general meeting for approval in accordance with the
relevant laws, regulations and regulatory policies.

(IT) Information disclosures regarding profit
distribution plan of the Company:

1. The Company shall disclose in details in its
periodic report the formulation and implementation
of the profit distribution policy, especially cash
dividend policy, and state whether the policy is in
compliance with the requirements of the Articles
of Association or the resolutions passed at the
general meeting; whether the basis and ratio of
the distribution of dividends are clear; whether the
relevant decision-making procedures and systems
are sound; whether there are enough channels for
medium and small shareholders to express their
views and concerns, and whether their legal interests
are sufficiently protected, etc.

2. In the event of any adjustment or alteration to
the cash dividend policy, the Company shall fully
describe whether the conditions and procedures for
such adjustment or alteration are compliant and
transparent.
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3. Where no cash dividends distribution plan are
proposed by the Board of the Company for the year
when profits are recorded, the Board shall explain
in details the reasons for not distributing cash
dividends, the exact usage of and application plan
for the retained profits in the periodic report;-and-the

ndependent—directors—shal—express—thetr—opintons
thereon.

4. Where there is a change in the control of the
Company resulting from securities issuance,
material asset restructuring, merger and division or
acquisition, the Company shall disclose in details the
cash dividend policy and relevant arrangements after
the offering or issuance, restructuring or change in
control, as well as the Board’s explanation of the
aforesaid in the prospectus, offering proposal, report
of material asset restructuring, report of changes in
equity or report of acquisition.

3. Where no cash dividends distribution plan are
proposed by the Board of the Company for the year
when profits are recorded, the Board shall explain
in details the reasons for not distributing cash
dividends, the exact usage of and application plan
for the retained profits in the periodic report.

4. Where there is a change in the control of the
Company resulting from securities issuance,
material asset restructuring, merger and division or
acquisition, the Company shall disclose in details the
cash dividend policy and relevant arrangements after
the offering or issuance, restructuring or change in
control, as well as the Board’s explanation of the
aforesaid in the prospectus, offering proposal, report
of material asset restructuring, report of changes in
equity or report of acquisition.

Article 17.6 Any alteration of the Company’s
profit distribution policy: In case of war, natural
disasters and other force majeure, or changes in
the Company’s external operational environment
resulting in material impact on its production and
operations, or relatively significant changes in the
Company’s operational position, the Company may
adjust its profit distribution policy.

The Board shall conduct specific discussion over
adjustment to its profit distribution policy, provide
detailed reasons for such adjustment, form a written
report to—be—constdered—by—independentDirectors,
and then submit the same at the general meeting
for approval by way of a special resolution. In
considering alterations to its profit distribution
policy, the Company shall make internet voting
accessible to its shareholders.

Article 17.6 Any alteration of the Company’s
profit distribution policy: In case of war, natural
disasters and other force majeure, or changes in
the Company’s external operational environment
resulting in material impact on its production and
operations, or relatively significant changes in the
Company’s operational position, the Company may
adjust its profit distribution policy.

The Board shall conduct specific discussion over
adjustment to its profit distribution policy, provide
detailed reasons for such adjustment, form a written
report, and then submit the same at the general
meeting for approval by way of a special resolution.
In considering alterations to its profit distribution
policy, the Company shall make internet voting
accessible to its shareholders.
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Article 17.17 Cash dividends and other monies
paid by the Company to holders of A Shares shall
be paid in RMB. Cash dividends and other monies
paid by the Company to holders of H Shares shat

Subject to compliance with the relevant laws and
regulations of the PRC and the requirements of the
Hong Kong Stock Exchange, the Company may
exercise the power to forfeit unclaimed dividends,
but such power shall not be exercised until the
expiry of the applicable limitation period.

The Company has the right to sell the shares of
shareholders whom the Company has failed to
contact if the following two provisions are met:

(1) Dividends of the related shares have been
delivered 3 times within 12 years and have not been
claimed; and

(2) The Company puts advertisement) as defined in
the Listing Rules) on newspapers after the 12 years
has expired stating its intention to sell the shares
and informs the Stock Exchange of such intention.

Article 17.17 Cash dividends and other monies
paid by the Company to holders of A Shares shall
be paid in RMB. Cash dividends and other monies
paid by the Company to holders of H Shares in
foreign currencies or RMB in accordance with
administrative regulations on foreign exchange and
cross-border RMB.

Subject to compliance with the relevant laws and
regulations of the PRC and the requirements of the
Hong Kong Stock Exchange, the Company may
exercise the power to forfeit unclaimed dividends,
but such power shall not be exercised until the
expiry of the applicable limitation period.

The Company has the right to sell the shares of
shareholders whom the Company has failed to
contact if the following two provisions are met:

(1) Dividends of the related shares have been
delivered 3 times within 12 years and have not been
claimed; and

(2) The Company puts advertisement) as defined in
the Listing Rules) on newspapers after the 12 years
has expired stating its intention to sell the shares
and informs the Stock Exchange of such intention.
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Article 17.20 The Company shall appoint receiving
agents for shareholders holding foreign capital
stock. The receiving agent shall, on behalf of the
related shareholders, receive dividends distributed
by the Company for foreign capital stock as well as
other payable sums.

The receiving agents appointed by the Company
shall meet the requirements of the laws or the
securities exchange of the location of the listing.

Provided that the relevant PRC laws and regulations
are observed, the Company may exercise the right to
seize dividends not collected, but the said right shall
not be exercised before expiry of the applicable
validity period.

Article 17.20 The Company shall appoint receiving
agents for shareholders holding foreign capital
stock. The receiving agent shall, on behalf of the
related shareholders, receive dividends distributed
by the Company for foreign capital stock as well as
other payable sums.

The receiving agents appointed by the Company
shall meet the requirements of the laws or the
securities exchange of the location of the listing.

Provided that the relevant PRC laws and regulations
are observed, the Company may exercise the right to
seize dividends not collected, but the said right shall
not be exercised before expiry of the applicable
validity period.

Chapter XVIII Appointment of Accounting Firm

Chapter XVIII Appointment of Accounting Firm

Article 18.12 Within 14 days after receiving the
written notification as stated in Article 18.10 of the
Articles of Association, the Company shall send
photocopies of such notification to the competent
authority. If the notification carries such statements
as mentioned in Item (2), Article 18.10 of the
Articles of Association, the Company shall place the
duplicate of such statements at the domicile of the
Company for shareholders to consult. fn—additron;

the—Company—shalt—send—the—aforesard—dupheate—of

Article 18.12 Within 14 days after receiving the
written notification as stated in Article 18.10 of the
Articles of Association, the Company shall send
photocopies of such notification to the competent
authority. If the notification carries such statements
as mentioned in Item (2), Article 18.10 of the
Articles of Association, the Company shall place the
duplicate of such statements at the domicile of the
Company for shareholders to consult.
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Chapter XXII Merging and Separation
of The Company

Chapter XXII Merging and Separation
of The Company

Article 22.1 The Company can conduct legal merger
or separation.

For the Company’s merging or separation, the
Board of Directors of the Company should submit
a scheme. After its adoption in the procedure
specified in the Articles of Association, relevant
procedures for examination and approval will be
handled in accordance with the law. Shareholders
against the scheme for the Company’s merging or
separation are entitled to request the Company or the
shareholders that agree to such scheme to purchase
its stock at a fair price. Special documents shall
be prepared for resolutions concerning the merger
and separation and made available for shareholders.

Article 22.1 The Company can conduct legal merger
or separation.

For the Company’s merging or separation, the
Board of Directors of the Company should submit a
scheme. After its adoption in the procedure specified
in the Articles of Association, relevant procedures
for examination and approval will be handled in
accordance with the law. Shareholders against the
scheme for the Company’s merging or separation are
entitled to request the Company or the shareholders
that agree to such scheme to purchase its stock at a
fair price. Special documents shall be prepared for
resolutions concerning the merger and separation
and made available for shareholders.

Chapter XXIV Revision Procedure
for The Articles of Association

Chapter XXIV Revision Procedure
for The Articles of Association

Article 24.2 Following is the revision procedure for
the Articles of Association:

(I) The Board of Directors adopts a resolution on
the base of the Articles of Association, suggesting
that the general meeting shall revise the Articles of
Association and formulate a revision scheme;

(IT) Inform the shareholders of the revision scheme,
and call a general meeting to vote on it;

(IIT) Without prejudice to the relevant provisions
in the Articles of Association of the Company,
the contents of the revision to be submitted to
the general meeting for voting should be adopted
through a special resolution;

by 7 9 a

- Where registered items
of the Company are involved, the procedure for
registration amendment shall be completed.

Article 24.2 Following is the revision procedure for
the Articles of Association:

(I) The Board of Directors adopts a resolution on
the base of the Articles of Association, suggesting
that the general meeting shall revise the Articles of
Association and formulate a revision scheme;

(IT) Inform the shareholders of the revision scheme,
and call a general meeting to vote on it;

(IIT) Without prejudice to the relevant provisions
in the Articles of Association of the Company,
the contents of the revision to be submitted to
the general meeting for voting should be adopted
through a special resolution;

(IV) Amendments to the Articles of Association
passed by resolutions at the shareholders’ general
meeting, which require examination and approval by
the competent authorities, shall be submitted to the
competent authorities for approval. Where registered
items of the Company are involved, the procedure
for registration amendment shall be completed.
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Existing articles of the
Articles of Association

To be amended as

Chapter XXVI Notice

Chapter XXVI Notice

Article 26.2 Corporate communications refers to any
documents issued or to be issued by the Company
for the information or action of any holders of
its securities, including but not limited to: (1) the
directors’ report, its annual accounts together with a
copy of the auditors’ report and, where applicable,
its summary financial report; (2) the interim report
and, where applicable, its summary interim report;
(3) a notice of meeting; (4) a listing document; (5) a
circular; and (6) a proxy form.

Article 26.2 Corporate communications refers to any
documents issued or to be issued by the Company
for the information or action of any holders of
its securities, including but not limited to: (1) the
directors’ report, its annual accounts together with a
copy of the auditors’ report and, where applicable,
its summary financial report; (2) the interim report
and, where applicable, its summary interim report;
(3) a notice of meeting; (4) a listing document; (5) a
circular; and (6) a proxy form.

Subject to the compliance with all applicable
laws and regulations and the listing rules of the
place(s) where the Company’s shares are listed
and the Articles of Association, the Company may
send, mail, dispatch, issue, publish or otherwise
make available any corporate communication by
sending or otherwise making available the corporate
communication using electronic means, including
but not limited to electronic mails, the website of the
Company and the website of the stock exchange(s)
of the place(s) where the Company’s shares are
listed, to the shareholders of H shares.
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Existing articles of the
Articles of Association

To be amended as

Chapter XXVII Interpretation and
Definition of The Articles of Association

Chapter XXVII Interpretation and
Definition of The Articles of Association

Article 27.4 The following words and expressions in
the Articles of Association shall have the meanings
given below, except for those that mean differently
in accordance with the context:

“APP3” refers to Appendix 3 of the regulations for
securities listing on Stock Exchange.

“}EIE. “f;” o .I.m].E . “FFE;’&“; E}E ]Sf th.f

“Guide to Articles of Association” refers to Guide
to Articles of Association of Listed Companies
(amended in 2622).

Article 27.4 The following words and expressions in
the Articles of Association shall have the meanings
given below, except for those that mean differently
in accordance with the context:

“AA1” refers to Appendix Al of the regulations for
securities listing on Stock Exchange.

“Guide to Articles of Association” refers to Guide
to Articles of Association of Listed Companies
(amended in 2023).

“Management Measures for Independent Directors”
refers to the Management Measures for Independent
Directors of Listed Companies.

“Supervision Guidelines No. 3” refers to Guidelines
for the Supervision of Listed Companies No. 3 —
Cash Dividends of Listed Company (amended in

2023).
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APPENDIX II

PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE OF
THE SHAREHOLDERS’ GENERAL MEETING

The full text of the Proposed Amendments to the Rules of Procedure of the Shareholders’ General

Meeting is set out below.

COMPARISON TABLE OF THE AMENDMENTS TO
THE RULES OF PROCEDURE OF THE SHAREHOLDERS’ GENERAL MEETING
OF COSCO SHIPPING DEVELOPMENT CO., LTD.

RULES OF PROCEDURE OF THE SHAREHOLDERS’ GENERAL MEETING

Before amendments

After Amendments

Chapter 1 General provisions

Chapter 1 General Provisions

Article 1 In order to protect the legitimate rights
and interests of the Company, its shareholders
and creditors, and to regulate the organisation and
conduct of general meetings of the Company, these
rules of procedure (the “Rules”) are formulated in
accordance with the Company Law of the People’s
Republic of China, Rules for General Meetings
of Listed Companies issued by China Securities
Regulatory Commission, Mandatory—Provistons
Eisted—Overseas; Guide to Articles of Association
of Listed Company, Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited and Listing Rules of Shanghai Stock
Exchange, (together the “Listing Rules”), other laws,
regulations and regulatory documents, and Articles
of Association of COSCO SHIPPING Development
Co., Ltd. (the “Articles of Association”).

Article 1 In order to protect the legitimate rights
and interests of the Company, its shareholders
and creditors, and to regulate the organisation and
conduct of general meetings of the Company, these
rules of procedure (the “Rules”) are formulated in
accordance with the Company Law of the People’s
Republic of China, Rules for General Meetings
of Listed Companies issued by China Securities
Regulatory Commission, Guide to Articles of
Association of Listed Company, Rules Governing
the Listing of Securities on The Stock Exchange
of Hong Kong Limited and Listing Rules of
Shanghai Stock Exchange, (together the “Listing
Rules”), other laws, regulations and regulatory
documents, and Articles of Association of COSCO
SHIPPING Development Co., Ltd. (the “Articles of
Association”).
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RULES OF PROCEDURE OF THE SHAREHOLDERS’ GENERAL MEETING

Before amendments

After Amendments

Chapter 2 General Provisions
for the General Meetings

Chapter 2 General Provisions
for the General Meetings

Article 5 General meetings are classified into
annual general meetings and extraordinary general
meetings. Annual general meetings shall be
convened once a year within 6 months from the end
of the preceding accounting year.

Under any of the following circumstances, the
Company shall convene an extraordinary general
meeting within 2 months from the date upon which
the circumstance occurs:

(I) if the number of directors falls short of the
quorum stipulated in Company Law or is less than
two thirds of the number specified in the Articles of
Association;

(IT) if the unpaid losses of the Company amounts
to one third of the total paid-up share capital of the
Company;

(IIT) if the shareholder or shareholders who, either
alone or together holds or hold more than 10% of
the Company’s voting shares requests or request in
writing to convene an extraordinary general meeting;

(IV) if the Board deems it necessary, or the
supervisory committee proposes, to convene an
extraordinary general meeting;

(V) Proposed by moere—than—two independent
directors; and

(VI) Other circumstances stipulated by laws,
administrative regulations, department rules or the
Articles of Association.

The amount of shareholding mentioned in (III)
above is calculated as of the day when the
shareholder(s) in question make(s) the request(s) in
writing.

Article 5 General meetings are classified into
annual general meetings and extraordinary general
meetings. Annual general meetings shall be
convened once a year within 6 months from the end
of the preceding accounting year.

Under any of the following circumstances, the
Company shall convene an extraordinary general
meeting within 2 months from the date upon which
the circumstance occurs:

(I) if the number of directors falls short of the
quorum stipulated in Company Law or is less than
two thirds of the number specified in the Articles of
Association;

(II) if the unpaid losses of the Company amounts
to one third of the total paid-up share capital of the
Company;

(IIT) if the shareholder or shareholders who, either
alone or together holds or hold more than 10% of
the Company’s voting shares requests or request in
writing to convene an extraordinary general meeting;

(IV) if the Board deems it necessary, or the
supervisory committee proposes, to convene an
extraordinary general meeting;

(V) Agreed and proposed by a majority of all
independent directors; and

(VI) Other circumstances stipulated by laws,
administrative regulations, department rules or the
Articles of Association.

The amount of shareholding mentioned in (III)
above is calculated as of the day when the
shareholder(s) in question make(s) the request(s) in
writing.
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RULES OF PROCEDURE OF THE SHAREHOLDERS’ GENERAL MEETING

Before amendments

After Amendments

Chapter 3 Procedure to Call
for General Meetings

Chapter 3 Procedure to Call
for General Meetings

Article 8

trdepend _ o

Combined with the content of the original Article
10 (being Article 8 after amendments). After the
deletion, the sequential numbering of articles
shall be renumbered accordingly.

Combined with the content of the original Article
10 (being Article 8 after amendments). After the
deletion, the sequential numbering of articles
shall be renumbered accordingly.
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RULES OF PROCEDURE OF THE SHAREHOLDERS’ GENERAL MEETING

Before amendments

After Amendments

Article 10 Fwo-or-more independent non-executive
directors, supervisors, and shareholders who, either
alone or together holds or hold more than 10% of
the total issued share capital of the Company, may
request to call for an extraordinary general meeting,
and shall follow the procedure below:

(I) sign one or several written requests in the
same format to request the Board to call for an
extraordinary general meeting and specify the topics
for discussion at the extraordinary general meeting.
The Board shall, within 10 days after receiving the
proposal, pursuant to relevant laws, administrative
regulations and the Articles of Association, give a
written response on the decision on whether to call
for such an extraordinary general meeting;

(I) If the Board agrees to call for the extraordinary
general meeting, it shall serve a notice of
extraordinary general meeting within 5 days after
the Board has resolved on such matters. The consent
of the proposer is required, if changes are made
to the original proposal set forth in the notice of
extraordinary general meeting;

(III) If the Board does not agree to call for the
extraordinary general meeting proposed by
independent non-executive directors, it shall provide
reasons and make an announcement in respect
thereof;

(IV) If the Board does not approve supervisory
committee’s proposal to call for the extraordinary
general meeting or fails to give a written reply
within 10 days after receiving the proposal, it
shall be deemed as unable to perform or failing to
perform the its duty to call for the extraordinary
general meeting, and the supervisory committee may
call for and preside over the meeting. The procedure
to call for general meetings shall, as far as possible,
extend to be the same as the procedure by which the
Board calls for general meetings;

Article 10 A majority of independent non-executive
directors, supervisors, and shareholders who, either
alone or together holds or hold more than 10% of
the total issued share capital of the Company, may
request to call for an extraordinary general meeting,
and shall follow the procedure below:

(I) sign one or several written requests in the
same format to request the Board to call for an
extraordinary general meeting and specify the topics
for discussion at the extraordinary general meeting.
The Board shall, within 10 days after receiving the
proposal, pursuant to relevant laws, administrative
regulations and the Articles of Association, give a
written response on the decision on whether to call
for such an extraordinary general meeting;

(I) If the Board agrees to call for the extraordinary
general meeting, it shall serve a notice of
extraordinary general meeting within 5 days after
the Board has resolved on such matters. The consent
of the proposer is required, if changes are made
to the original proposal set forth in the notice of
extraordinary general meeting;

(III) If the Board does not agree to call for the
extraordinary general meeting proposed by
independent non-executive directors, it shall provide
reasons and make an announcement in respect
thereof;

(IV) If the Board does not approve supervisory
committee’s proposal to call for the extraordinary
general meeting or fails to give a written reply
within 10 days after receiving the proposal, it
shall be deemed as unable to perform or failing to
perform the its duty to call for the extraordinary
general meeting, and the supervisory committee may
call for and preside over the meeting. The procedure
to call for general meetings shall, as far as possible,
extend to be the same as the procedure by which the
Board calls for general meetings;
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RULES OF PROCEDURE OF THE SHAREHOLDERS’ GENERAL MEETING

Before amendments

After Amendments

(V) If the Board does not approve the shareholders’
proposal to call for the extraordinary general
meeting, the shareholders shall propose in writing
to the supervisory committee to call for an
extraordinary general meeting.

If the supervisory committee agrees to call for
the extraordinary general meeting, it shall serve a
notice of such extraordinary general meeting within
5 days after receiving the request. The consent of
the proposed shareholder(s) shall be obtained if any
changes are made to the original proposal set forth
in the notice of extraordinary general meeting.

If the supervisory committee fails to serve the notice
of such extraordinary general meeting within the
prescribed period, it shall be deemed as failing to
call for and preside over the general meeting and the
shareholder(s) who, either alone or together holds
or hold more than 10% of the total issued share
capital of the Company for the past 90 consecutive
days may call for and preside over the meeting. The
procedure to call for general meetings shall, as far
as possible, extent to be the same as the procedure
by which the Board calls for general meetings.

(V) If the Board does not approve the shareholders’
proposal to call for the extraordinary general
meeting, the shareholders shall propose in writing
to the supervisory committee to call for an
extraordinary general meeting.

If the supervisory committee agrees to call for
the extraordinary general meeting, it shall serve a
notice of such extraordinary general meeting within
5 days after receiving the request. The consent of
the proposed shareholder(s) shall be obtained if any
changes are made to the original proposal set forth
in the notice of extraordinary general meeting.

If the supervisory committee fails to serve the notice
of such extraordinary general meeting within the
prescribed period, it shall be deemed as failing to
call for and preside over the general meeting and the
shareholder(s) who, either alone or together holds
or hold more than 10% of the total issued share
capital of the Company for the past 90 consecutive
days may call for and preside over the meeting. The
procedure to call for general meetings shall, as far
as possible, extent to be the same as the procedure
by which the Board calls for general meetings.

Chapter S Procedure to Convene General
Meetings

Chapter S Procedure to Convene General
Meetings

Article 25 Anyproxy-attending—a—general-meeting
behatfof s shareholdershall his identi

Combined with the content of the original Article
28 (being Article 24 after amendments). After
the deletion, the sequential numbering of articles
shall be renumbered accordingly.
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RULES OF PROCEDURE OF THE SHAREHOLDERS’ GENERAL MEETING

Before amendments

After Amendments

Article 27 The form of proxy shall be in writing,
and signed by or on behalf of the agent appointed by
him in writing, if the appointer is a legal person, the
form of proxy shall be under seal by or on behalf of
a person duly authorised.

The content remains unchanged, the place is
adjusted to Article 25 after amendments.

Chapter 6 Voting and Resolutions
of General Meetings

Chapter 6 Voting and Resolutions
of General Meetings

Article 48 TheBoard;,—independent—directors;
harehold " ] Loy ) ,

Combined with the content of the original Article
26 (being Article 23 after amendments). After
the deletion, the sequential numbering of articles
shall be renumbered accordingly.

Combined with the content of Article 6. After
the deletion, the sequential numbering of articles
shall be renumbered accordingly.
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APPENDIX III

PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE
OF THE BOARD OF DIRECTORS

The full text of the Proposed Amendments to the Rules of Procedure of the Board of Directors is

set out below.

COMPARISON TABLE OF THE AMENDMENTS TO
THE RULES OF PROCEDURE OF THE BOARD OF DIRECTORS
OF COSCO SHIPPING DEVELOPMENT CO., LTD.

RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

Before amendments

After amendments

Chapter 1 General provisions

Chapter 1 General provisions

Article 2 The Board is the executive body of the
Company, lawfully manages the operations of
the Company as authorised by the Shareholders’
general meeting and the Articles of Association, and
is accountable to and report to the Shareholders’
general meeting.

The Board shall seek opinions from the Party
Committee of the Company before making decisions
on major issues of the Company.

According to the provisions of the Articles of
Association, the Board shall exercise the following
functions and powers:

(1) to be responsible for convening general meeting
and reporting its work to the general meeting;

(2) to implement resolutions approved at general
meetings;

(3) to decide on the Company’s business operating
plans other than those investment plans and
investment proposals required to be approved at
general meetings;

Article 2 The Board is the executive body of the
Company, lawfully manages the operations of
the Company as authorised by the Shareholders’
general meeting and the Articles of Association, and
is accountable to and report to the Shareholders’
general meeting.

The Board shall seek opinions from the Party
Committee of the Company before making decisions
on major issues of the Company.

According to the provisions of the Articles of
Association, the Board shall exercise the following
functions and powers:

(1) to be responsible for convening general meeting
and reporting its work to the general meeting;

(2) to implement resolutions approved at general
meetings;

(3) to decide on the Company’s business operating
plans other than those investment plans and
investment proposals required to be approved at
general meetings;
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RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

Before amendments

After amendments

(4) to formulate the Company’s development
strategies and medium and long-term development
plans;

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

(6) to formulate the Company’s profit distribution
plan (including annual dividend distribution plan)
and plan for recovery of losses;

(7) to formulate proposals for the increase in or
reduction of the Company’s registered capital and
the issuance of corporate bonds or other securities
and listing;

(8) to formutate plans for share repurchase by
the Company or merger, division, dissolution
or transformation of the Company’s structure in
accordance with items (I) and (II) of Articles 4.3 of
the Articles of Association;

(9) to approve the share repurchase by the Company
under the circumstances stipulated in items (III),
(V) and (VI) of Article 4.3 of the Articles of
Association;

(10) to decide on external guarantees other than
those requiring the approval of the general meetings
pursuant to laws, administrative regulations and the
Articles of Association;

(I1) to decide on matters such as external
investment, acquisition and disposal of assets,
disposal of assets (write-off), pledge of assets,
entrusted wealth management, connected
transactions, external donation or sponsorship of
the Company (including its subsidiaries) within the
scope authorised by the general meetings;

(12) to decide on the establishment of the
Company’s internal management structure;

(4) to formulate the Company’s development
strategies and medium and long-term development
plans;

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

(6) to formulate the Company’s profit distribution
plan (including annual dividend distribution plan)
and plan for recovery of losses;

(7) to formulate proposals for the increase in or
reduction of the Company’s registered capital and
the issuance of corporate bonds or other securities
and listing;

(8) to draw up plans for share repurchase by
the Company or merger, division, dissolution
or transformation of the Company’s structure in
accordance with items (I) and (II) of Articles 4.3 of
the Articles of Association;

(9) to approve the share repurchase by the Company
under the circumstances stipulated in items (III),
(V) and (VI) of Article 4.3 of the Articles of
Association;

(10) to decide on external guarantees other than
those requiring the approval of the general meetings
pursuant to laws, administrative regulations and the
Articles of Association;

(I1) to decide on matters such as external
investment, acquisition and disposal of assets,
disposal of assets (write-off), pledge of assets,
entrusted wealth management, connected
transactions, external donation or sponsorship of
the Company (including its subsidiaries) within the
scope authorised by the general meetings;

(12) to decide on the establishment of the
Company’s internal management structure;
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RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

Before amendments

After amendments

(13) in accordance with the chairman’s nomination,
to appoint or dismiss the Company’s General
Manager and the Board secretary; in accordance
with the General Manager’s nomination, to appoint
or dismiss the Deputy General Manager, chief
accountant or Chief Financial Officer, general
counsel and other senior management personnel
that shall be appointed by the Company’s Board
and to decide on their remunerations, rewards and
punishments;

(14) to formulate the Company’s basic management
systems;

(15) to formulate the Company’s share incentive
schemes and implement share incentive schemes
(including share option plan permitted by laws and
regulations);

(16) to formulate proposals for the amendments of
the Articles of Association;

(17) to manage matters relating to information
disclosure of the Company;

(18) to proposed at the general meetings for
appointment or replacement of an accounting firm to
conduct an audit for the Company;

(19) to consider changes in accounting policies or
accounting estimates other than those required to be
considered and approved by the general meeting;

(20) to listen to the work report of the General
Manager of the Company;

(21) subject to in compliance with the relevant
laws of China, to decide upon the Company’s wage
standard and welfare and incentive policy;

(13) in accordance with the chairman’s nomination,
to appoint or dismiss the Company’s General
Manager and the Board secretary; in accordance
with the General Manager’s nomination, to appoint
or dismiss the Deputy General Manager, chief
accountant or Chief Financial Officer, general
counsel and other senior management personnel
that shall be appointed by the Company’s Board
and to decide on their remunerations, rewards and
punishments;

(14) to formulate the Company’s basic management
systems;

(15) to formulate the Company’s share incentive
schemes and implement share incentive schemes
(including share option plan permitted by laws and
regulations);

(16) to formulate proposals for the amendments of
the Articles of Association;

(17) to manage matters relating to information
disclosure of the Company;

(18) to proposed at the general meetings for
appointment or replacement of an accounting firm to
conduct an audit for the Company;

(19) to consider changes in accounting policies or
accounting estimates other than those required to be
considered and approved by the general meeting;

(20) to listen to the work report of the General
Manager of the Company;

(21) subject to in compliance with the relevant
laws of China, to decide upon the Company’s wage
standard and welfare and incentive policy;
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RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

Before amendments

After amendments

(22) to decide on the other major business and
administrative affairs of the Company other than
those which shall be resolved at general meetings
pursuant to the Company Law and the Articles
of Association and to enter into other important
agreements;

(23) to formulate the Company’s plans for major
acquisition or disposal;

(24) to promote corporate governance and decision-
making in accordance with laws, to guide and
supervise the construction planning of legal
corporate governance, to develop and implement
the general legal adviser system, and to guide the
study of resolving major issues on construction of
legal corporate governance, so as to provide the
conditions and protection for the construction of
legal corporate governance;

(25) to decide on matters relating to annual
unplanned expenses of the Company;

(26) to formulate plans for the merger, division,
dissolution or change of corporate form of the
Company’s subsidiaries and substantial investees;

(27) to formulate annual fixed assets investment
and disposal plans, annual equity investment
and disposal plans of the Company (including
controlling and substantial investees);

(28) to decide on large-scale capital financing
projects of the Company (including controlling or
substantial investees) within the scope authorized by
the general meeting;

(29) to dectde—on the Company’s risk management
system and monitor tts implementation;

(30) to perform other functions as delegated by the
general meeting and the Articles of Association.

In addition to the above powers, the Board is also
responsible for reviewing other matters required to
be considered by the Board under relevant laws and
regulations and the listing rules of the place where
the Company is listed.

(22) to decide on the other major business and
administrative affairs of the Company other than
those which shall be resolved at general meetings
pursuant to the Company Law and the Articles
of Association and to enter into other important
agreements;

(23) to formulate the Company’s plans for major
acquisition or disposal;

(24) to promote corporate governance and decision-
making in accordance with laws, to guide and
supervise the construction planning of legal
corporate governance, to develop and implement
the general legal adviser system, and to guide the
study of resolving major issues on construction of
legal corporate governance, so as to provide the
conditions and protection for the construction of
legal corporate governance;

(25) to decide on matters relating to annual
unplanned expenses of the Company;

(26) to formulate plans for the merger, division,
dissolution or change of corporate form of the
Company’s subsidiaries and substantial investees;

(27) to formulate annual fixed assets investment
and disposal plans, annual equity investment
and disposal plans of the Company (including
controlling and substantial investees);

(28) to decide on large-scale capital financing
projects of the Company (including controlling or
substantial investees) within the scope authorized by
the general meeting;

(29) to facilitate the improvement of the Company’s
risk management system, internal control system,
compliance management system and accountability
system for illegal operation and investment, decide
on the above major matters, strengthen constraints
on the Company’s assets and liabilities, effectively
identify, judge, prevent and resolve major risks,
and conduct overall monitoring and evaluation of
relevant systems and their effective implementation;
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RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

Before amendments

After amendments

(30) to perform other functions as delegated by the
general meeting and the Articles of Association.

In addition to the above powers, the Board is also
responsible for reviewing other matters required to
be considered by the Board under relevant laws and
regulations and the listing rules of the place where
the Company is listed.

Chapter 2 Convening and Holding
of Board Meetings

Chapter 2 Convening and Holding
of Board Meetings

Article 7 Under any of the following circumstances,
the Board shall hold a provisional meeting:

(1) when proposed by shareholders representing over
10% of the voting rights;

(2) when jointly proposed by more than one third of
the directors;

(3) when proposed by the Supervisory Committee;
(4) when deemed necessary by the Chairman;

(5) when jointly proposed by mote—thanhatf-of the
independent non-executive directors;

(6) when proposed by the General Manager;

(7) when required by the securities regulatory
authority; and

(8) when in any other circumstance specified in the
Articles of Association.

Article 7 Under any of the following circumstances,
the Board shall hold a provisional meeting:

(1) when proposed by shareholders representing over
10% of the voting rights;

(2) when jointly proposed by more than one third of
the directors;

(3) when proposed by the Supervisory Committee;
(4) when deemed necessary by the Chairman;

(5) when jointly proposed by a majority of the
independent non-executive directors;

(6) when proposed by the General Manager;

(7) when required by the securities regulatory
authority; and

(8) when in any other circumstance specified in the
Articles of Association.
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RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

Before amendments

After amendments

Chapter 3 Procedure and Resolution
of the Board Meetings

Chapter 3 Procedure and Resolution
of the Board Meetings

Article 17 The chairperson of the meeting shall ask
the attending directors for their opinions on each of
the resolutions.

For any resotuttons requiring prior acknowledgements
of independent non-executive directors, the

chatrperson—shat—before—discussing—the—retevant

The chairperson shall stop any director from
hindering the normal progress of the meeting or
disrupting the speech of other directors.

The Board meeting shall not vote on any resolutions
not included in the notice of the meeting unless with
the unanimous consent of the attending directors.
A proxy director shall not vote on any proposal not
included in the notice of the meeting on behalf of
other directors.

Article 17 The chairperson of the meeting shall ask
the attending directors for their opinions on each of
the resolutions.

For any matters requiring prior decisions of
independent non-executive directors, the approval
of a majority of the Company’s independent non-
executive directors shall be obtained before the
same being submitted to the Board of Directors for
consideration.

The chairperson shall stop any director from
hindering the normal progress of the meeting or
disrupting the speech of other directors.

The Board meeting shall not vote on any resolutions
not included in the notice of the meeting unless with
the unanimous consent of the attending directors.
A proxy director shall not vote on any proposal not
included in the notice of the meeting on behalf of
other directors.
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RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

Before amendments

After amendments

Article 18 The directors shall carefully read
documents relating to the meeting and shall express
well-informed, independent and discreet opinions.

The directors may, before the meeting, inquire on
the information required, as part of their decision
making process, from the relevant persons or
institutions such as the affair administrative
department of the Board, the convener of the
meeting, the General Manager and other members
of senior management, special committees, the
accounting firm and the law firm, or may, while
the meeting is underway, suggest to the chairperson
that the aforesaid persons or institutions to appear
at the meeting and make relevant explanations.
There should be a procedure agreed by the Board
to enable directors, upon reasonable request, to
seek independent professional advice in appropriate
circumstances, at the Company’s expense.

Article 18 The directors shall carefully read
documents relating to the meeting and shall express
well-informed, independent and discreet opinions.

The directors may, before the meeting, inquire on
the information required, as part of their decision
making process, from the relevant persons or
institutions such as the affair administrative
department of the Board, the convener of the
meeting, the General Manager and other members
of senior management, special committees, the
accounting firm and the law firm, or may, while
the meeting is underway, suggest to the chairperson
that the aforesaid persons or institutions to appear
at the meeting and make relevant explanations.
The Company’s independent directors may
communicate with the secretary to the Board to
make inquiries, request supplementary materials
and provide opinions and suggestions on matters to
be considered. The Board and relevant personnel
shall carefully study the questions, requirements
and opinions raised by the independent directors,
and timely report to the independent non-executive
directors on the implementation of the amendments
to the proposals. There should be a procedure agreed
by the Board to enable directors, upon reasonable
request, to seek independent professional advice
in appropriate circumstances, at the Company’s
expense.

Article 26 Where more—than—one—fourth—of—the
attending—directors—or—more—than two independent
non-executive directors consider that they cannot
make judgments on relevant issues because the

b et . 1 )
the—satd—proposal—at—the—meetrng. The director
proposing suspension of voting shall provide clear
requirements for the conditions to be met for
resubmitting the said proposal for deliberation.

Article 26 Where two or more independent non-
executive directors consider that they cannot make
judgments on relevant issues because the meeting
documents are incomplete, and the proof inadequate
or not provided timely, they may jointly propose to
adjourn the Board meeting or suspend discussing
relevant topics. The director proposing suspension
of voting shall provide clear requirements for the
conditions to be met for resubmitting the said
proposal for deliberation.
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RULES OF PROCEDURE OF THE BOARD OF DIRECTORS

Before amendments

After amendments

Chapter 4 Special Committees under The Board

Chapter 4 Special Committees under The Board

Article 34 The Board may establish special
committees under it based—on—its—needs, such
as Executive Committee, Investment Strategy
Committee, Audit Committee, Remuneration atid
Appratsat Committee and Nomination Committee,
Risk €ontroet Committee, which shall be accountable
to the Board. All the special committees shall only
consist of directors and shall each have at least 3
members. The Audit Committee, Remuneration and
Appratsat Committee and Nomination Committee
shall each comprise a majority of independent non-
executive directors who shall also be conveners;

and the Audit Committee shal—atteast—comprise

ofte accountant—who—ts—also—an—independentnon=
exeettive—director. The Board shall formulate rules

of procedure for respective special committees.

Article 34 According to the relevant laws and
reculations and corporate governance needs, the
Board may establish special committees under it,
such as Executive Committee, Investment Strategy
Committee, Audit Committee, Remuneration
Committee, Nomination Committee, Risk and
Compliance Management Committee, which shall be
accountable to the Board. All the special committees
shall only consist of directors and shall each
have at least 3 members. The Audit Committee,
Remuneration Committee and Nomination
Committee shall each comprise a majority of
independent non-executive directors who shall
also be conveners; and the convener of the Audit
Committee shall be an accountant. The Board shall
formulate rules of procedure for respective special
committees.
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APPENDIX IV

PROPOSED AMENDMENTS TO THE WORKING RULES OF

INDEPENDENT NON-E

The full text of the Proposed Amendments to t
Directors is set out below.

XECUTIVE DIRECTORS

he Working Rules of Independent Non-executive

COMPARISON TABLE OF THE AMENDMENTS TO THE WORKING RULES

OF INDEPENDENT NON-

OF COSCO SHIPPING D

EXECUTIVE DIRECTORS
EVELOPMENT CO., LTD.

WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Chapter 1 General Provisions

Chapter 1 General Provisions

Article 1 In order to promote the standardized
operation of COSCO SHIPPING Development Co.,
Ltd. (hereinafter referred to as the “Company”),
safeguard the overall interests of the Company,
and protect the legitimate rights and interests of
all shareholders, especially minority shareholders,
from being prejudiced, these Rules are formulated
in accordance with the Company Law of the
People’s Republic of China (hereinafter referred
to as the “Company Law”), the Standards for the
Governance of Listed Companies, theRutes—for
IndependentDirectors—of Listed—Compantes, the
securities regulatory rules of the place where the
shares of the Company are listed and other laws,
regulations, regulatory documents and the Articles
of Association of Cosco Shipping Development
Co., Ltd. (hereinafter referred to as the “Articles of
Association”).

Article 1 In order to promote the standardized
operation of COSCO SHIPPING Development Co.,
Ltd. (hereinafter referred to as the “Company”),
safeguard the overall interests of the Company,
and protect the legitimate rights and interests of
all shareholders, especially minority shareholders,
from being prejudiced, these Rules are formulated in
accordance with the Company Law of the People’s
Republic of China (hereinafter referred to as the
“Company Law”), the Standards for the Governance
of Listed Companies, the Management Measures
for Independent Directors of Listed Companies ({ |
M Al 57 36 FAEFHFE)) (hereinafter referred
to as the “Management Measures for Independent
Directors”), the securities regulatory rules of the
place where the shares of the Company are listed
and other laws, regulations, regulatory documents
and the Articles of Association of Cosco Shipping
Development Co., Ltd. (hereinafter referred to as the
“Articles of Association”).

Article 2 An independent non-executive director is

Article 2 An independent non-executive director
is a director holding no position other than that of
a director in the Company, having neither direct or
indirect interest in the Company and its substantial
shareholders, de facto controllers nor other
relationship that might affect his/her independent
and objective judgment.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 3 An independent non-executive
director has a fidwetary and diligent obligation
toward the Company and all its shareholders.
An independent non-executive director shall,
pursuant to the requtrements of the relevant
laws, regulations, normatrve—documents and the
Articles of Association, conscientiously perform
his/her duties and responsibilities, safeguard the
Company’s overall interests and pay—attentton—to
the lawful rights and interests of small and medium
shareholders.

An independent non-executive director shall perform
his/her duties independently and not be affected by
the Company-s substantial shareholders, de facto
controller and other entities or individuals whohave

mterestsin-the-Company.

Article 3 An independent non-executive director
has a faithful and diligent obligation toward the
Company and all its shareholders. An independent
non-executive director shall, pursuant to the
provisions of the relevant laws, administrative
regulations, the requirements of China Securities
Regulatory Commissions (the “CSRC”), the
securities regulatory rules of the place where the
shares of the Company are listed and the Articles of
Association, conscientiously perform his/her duties
and responsibilities, play the role of participating
in decision-making, conducting supervision,
checks and balances, and providing professional
advice in the Board of Directors, safeguard the
overall interests of the Company and protect the
lawful rights and interests of small and medium
shareholders.

An independent non-executive director shall perform
his/her duties independently and not be affected by
the Company and its substantial shareholders, de
facto controller and other entities or individuals.

Article 4 In principle, the independent non-
executive Directors appointed by the Company can
concurrently serve as independent non-executive
Directors in up to 5 companies, and ensure that they
have enough time and energy to effectively perform
their duties.

Article 4 In principle, the independent non-
executive Directors appointed by the Company can
concurrently serve as independent non-executive
Directors in up to 3 domestic listed companies, and
ensure that they have enough time and energy to
effectively perform their duties.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 5 The number of independent non-executive
directors of the Company shall not be less than one-
third of the total number of the board of directors,
including at least one accounting professional. At
least one independent non-executive director of the
Company shall be ordinarily resident in Hong Kong.
il hesl ! . the-€

shatt-makeup—for-the number-ofindependentnon=

i e

The candidate nominated to be an independent non-
executive director as an accounting professional
shall have extensive accounting expertise and
experience, and shall at least fulfil one of the
following conditions:

(I) qualified as a certified public accountant;

(I) qualified as a senior professional, associate
professor or obtained doctorate degree in accounting,
auditing or financial management;

(IIT) qualified as a senior professional in economic
management and with more than 5 years of full-time
working experience in professional posts such as
accounting, auditing or financial management.

Article 5 The number of independent non-executive
directors of the Company shall not be less than one-
third of the total number of the board of directors,
including at least one accounting professional. At
least one independent non-executive director of the
Company shall be ordinarily resident in Hong Kong.

The candidate nominated to be an independent non-
executive director as an accounting professional
shall have extensive accounting expertise and
experience, and shall at least fulfil one of the
following conditions:

(I) qualified as a certified public accountant;

(IT) qualified as a senior professional, associate
professor or obtained doctorate degree in accounting,
auditing or financial management;

(IIT) qualified as a senior professional in economic
management and with more than 5 years of full-time
working experience in professional posts such as
accounting, auditing or financial management.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 6 An independent non-executive director
shall submit an annual work report to the
shareholders’ general meeting to explain his/her
duty performance.

Article 6 An independent non-executive director
shall submit an annual work report to the annual
general meeting to explain his/her duty performance.
The annual work report shall include the following:

(I) the number of Board meetings attended, the
method of attending the Board meetings, the voting
at the Board meetings, and the number of general
meetings attended;

(I) the information on the participation in the work
of special committees of the Board and special
meetings of independent non-executive Directors;

(III) the consideration on the matters specified in
Articles 21, 35, 36, and 37 of this Rules, and the
exercise of the special authorities set out in the item
(I) of Article 19 of this Rules;

(IV) the information on major matters, methods
and results as communicated with the internal audit
department and the accounting firm providing
audit services to the Company on the financial and
business conditions of the Company;

(V) communications with minority shareholders;

(VI) the time and description of the on-site work at
the Company;

(VII) other information in respect of the performance
of duties.

The work report of the independent non-executive
Directors shall be disclosed no later than the
issuance of the notice of annual general meeting by

the Company.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 7 The board of directors of the Company
consists with remuneration, audit and nomination
committees. The independent non-executive
directors shall account for a majority of the members
of the audit committee, nomination committee and
remuneration committee and act as the conveners.

Article 7 The board of directors of the Company
consists with remuneration, audit and nomination
committees. The independent non-executive
directors shall account for a majority of the members
of the audit committee, nomination committee and
remuneration committee and act as the conveners.
The members of the Audit Committee shall be
directors who do not hold senior management
positions in the Company. The convener of the
Audit Committee shall be professional accounting
personnel of independent non-executive directors.

Chapter II Independence of Independent
Non-Executive Directors

o1 L Elivibilitvof Fndenend
Non-E oD

Chapter II Eligibility of Independent
Non-Executive Directors

Article 8 The following persons shall not serve
as independent non-executive directors of the
Company:

(I) persons employed by the Company or its

subsidiaries and thetr—mmedtatefamily—members
or other relatives (tmmedtate—famtty-members—shatt
melude—spouse;,—parents—and—chtldren;—white other
relatives shall include s1b11ngs—parenfs—rn—}aw—seﬁsv‘

(IT) natural person shareholder who directly or
indirectly holds more than 1% of the Company’s
issued shares or who is one of the top ten
shareholders of the Company, and his immediate

famity-members;

(IIT) entity owned by the shareholders which directly
or indirectly hold more than 5% of the Company’s
issued shares or the persons working in the entities
owned by any top five shareholders of the Company,

and their immedtate-famity-members;

(IV) persons who work in the Company’s actual
controllers and their affiliates;

Article 8 The following persons shall not serve
as independent non-executive directors of the
Company:

(I) persons employed by the Company or its
subsidiaries and their spouses, parents and children,
and other relatives (other relatives shall include
siblings, spouses of siblings, parents of spouses,
siblings of spouse, spouses of children, parents of
spouses of children, etc.);

(IT) natural person shareholder who directly or
indirectly holds more than 1% of the Company’s
issued shares or who is one of the top ten
shareholders of the Company, and his spouse,
parents and children;

(IIT) entity owned by the shareholders which directly
or indirectly hold more than 5% of the Company’s
issued shares or the persons working in the entities
owned by any top five shareholders of the Company,
and their spouses, parents and children;

(IV) persons who work in the Company’s controlling
shareholders, actual controllers and their affiliates,
their spouses, parents and children;
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

(V) persons who provide financial, legal and
consulting services to the Company and controlling
shareholders or their subsidiaries, including all staff
of the project team of the intermediaries providing
the services, supervisors at all levels, persons
signing the report, partners and key responsible
persons;

(VII) persons who have had the circumstances set
out in the preceding six paragraphs within the last
12 months;

(VIII) persons—who—couldrnot—serve—as—independent
] . ¥ et :
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determined-by-the-CSRE€-and-the-stock-exchange:

The subsidiaries of the controlling shareholders and
the de facto controllers of the Company under items
(4), (5) and (6) of the preceding paragraph do not
include those—whtech—dornot—constitute—connected
fflaiti.ﬁﬁs.}nﬁﬂ ]ﬂh, the-Company—tmder Rute6-3-4-of

(IX) persons who do not comply with any of the
provisions of Rule 3.13 of the Rules Governing
the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Hong Kong Listing
Rules”) as amended from time to time or the
requirements of The Stock Exchange of Hong Kong
Limited (the “Hong Kong Stock Exchange”).

(V) persons who have significant business dealings
with the Company, its controlling shareholders,
actual controllers or their respective subsidiaries,
or who serve in entities with which they have
significant business dealings and their controlling
shareholders or de facto controllers;

(VI) persons who provide financial, legal, consulting
and sponsorship and other services to the Company
and its controlling shareholders and actual
controllers or their respective subsidiaries, including
but not limited to all staff of the project team of the
intermediaries providing the services, supervisors
at all levels, persons signing the report, partners,
directors, senior executives and key responsible
persons;

(VII) persons who have had the circumstances set
out in the preceding six paragraphs within the last
12 months;

(VIII) persons who do not possess independence as
determined by laws, administrative regulations, rules
of the CSRC, business rules of the stock exchange
and the Articles of Association.

The subsidiaries of the controlling shareholders
and the de facto controllers of the Company under
items (4), (5) and (6) of the preceding paragraph
do not include those which are controlled by the
same state-owned asset management institution
as the Company and do not constitute connected
relationship with the Company in accordance with
the relevant regulations.

(IX) persons who do not comply with any of the
provisions of Rule 3.13 of the Rules Governing
the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Hong Kong Listing
Rules”) as amended from time to time or the
requirements of The Stock Exchange of Hong Kong
Limited (the “Hong Kong Stock Exchange”).

The independent non-executive directors shall
conduct a self-examination of their independence on
an annual basis and submit the self-examination to
the Board of Directors. The Board of Directors shall
conduct an annual assessment of the independence
of the incumbent independent non-executive
directors and issue special opinions thereon, which
shall be disclosed together with the annual report.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 9 Persons serving as independent non-
executive directors of the Company shall have—the
following qualifications suitable—for-the—exeretse—of

their-powers:

(I) having the qualifications as directors of the
Company in accordance with the laws, regulations,

relevanthstingrites and other relevant provisions;
g l l i j

(II)
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(IIT) having basic knowledge about operations of
listed companies, and proficient in relevant laws,
administrative regulations and rules (including but
not limited to applicable accounting standards);

(IV) having more than five years’ experience
in legal, economic, accounting, financial and
management work or other work required for
fulfilling the duties of independent non —executive
directors;

(V) other conditions specified in the Articles of
Association.

Article 9 Persons serving as independent non-
executive directors of the Company shall meet the
following qualifications:

(I) having the qualifications as directors of
the Company in accordance with the laws,
administrative regulations, the securities regulatory
rules of the place where the shares of the Company
are listed and other relevant provisions;

(IT) possessing the independence required by Article
8 of these Rules;

(IIT) having basic knowledge about operations of
listed companies, and proficient in relevant laws,
administrative regulations and rules (including but
not limited to applicable accounting standards);

(IV) having more than five years’ experience
in legal, economic, accounting, financial and
management work or other work required for
fulfilling the duties of independent non —executive
directors;

(V) having sood personal morality with no records
of poor credit;

(VI) other conditions specified in laws,
administrative regulations, the rules of CSRC, the
securities regulatory rules of the place where the
shares of the Company are listed and the Articles of
Association.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 10 A candidate for an independent non-
executive director shall have none of the following
bad records:

(VI) other circumstances as determined by the stock
exchange.

Article 10 A candidate for an independent non-
executive director shall have none of the following
bad records:

(I) any administrative punishment imposed by the
CSRC or criminal punishment by judicial authority
due to violations or crimes on securities and futures
dealing within the last 36 months;

(II) being placed on file for investigation by
the CSRC or judicial authority due to suspected
violations or crimes on securities and futures
dealing, with no definite conclusion has been

reached;

(III) any public censure or three or more times of
public criticism by the stock exchanges within the
last 36 months;

(IV) any material dishonest acts or other misconduct
records;

(V) in less than 12 months, having been proposed
by the Board to be removed at a general meeting
since he/she fails to attend the board meetings either
in person or by appointing another independent
non-executive director on his/her behalf for two
consecutive times during his/her previous tenure as
an independent non-executive director;

(VI) other circumstances as determined by the stock
exchange.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Chapter ¥ Nomination, Election and
Replacement Procedures for Independent
Non-Executive Directors

Chapter III Nomination, Election and
Replacement Procedures for Independent
Non-Executive Directors

Article 11 A candidate for an independent non-
executive director may be nominated by the Board
of Directors, Board of Supervisors, or shareholder(s)
individually or collectively holding 1% or more
of the totat shares earrying—voting—right of the
Company, and shall be elected at the shareholders’
general meeting.

Article 11 A candidate for an independent non-
executive director may be nominated by the Board
of Directors, Board of Supervisors, or shareholder(s)
individually or collectively holding 1% or more
of the issued shares of the Company, and shall be
elected at the shareholders’ general meeting.

An investor protection institution formed in
accordance with the law may publicly request
shareholders to entrust it with exercise of the right
to nominate the independent non-executive directors.

The nominator specified in paragraph 1 of this
Article shall not nominate a person who has interest
in the nominator or any other close relationship that
may affect the independent performance of duties
as a candidate for the independent non-executive
director.

Article 12 The consent of the nominees shall be
obtained before the nominators nominate them
for the position of independent non —executive
directors; the nominators shall be fully aware of
such details of the nominees as their occupation,
educational background, title, career details, all
of their concurrent positions, etc. and provide
such written materials to the Company, and shall
express opinions on the nominees’ qualification
and independence as independent non-executive
directors. The nominees shall make a public

announcement as to the—absence—ofanyconnection
1
heirind 1113]...1 .

Article 12 The consent of the nominees shall be
obtained before the nominators nominate them
for the position of independent non —executive
directors; the nominators shall be fully aware of
such details of the nominees as their occupation,
educational background, title, career details, all of
their concurrent positions, whether he/she has any
material discredit and other misconduct records, etc.
and provide such written materials to the Company,
and shall express opinions on the nominees’
qualification and independence as independent non-
executive directors. The nominees shall make a
public announcement as to his/her satisfaction of
independence and other requirements for the office
of independent non-executive director.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 13 The Company shall stmulttancousty

submit the relevant materials on all the nominees

to the stock exchange on which the shares of the
Company are listed nottater—than—the—time—of—the

publeation—of—the notice—of convening—the—generat
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Article 13 The nomination committee of the
Company shall review the qualifications of the
nominees for appointment and form a definite
review opinion.

Before convening the shareholders’ general meeting
for election of independent non-executive directors,
the Company shall disclose relevant information in
accordance with the provisions of Article 12 hereof
and the preceding paragraph, and submit the relevant
materials on all the nominees to the stock exchange
on which the shares of the Company are listed.
Such materials submitted shall be true, accurate and

complete.

The stock exchange shall, in accordance with
the requirements, review such materials of the
independent non-executive director candidates and
raise dissenting views, the Company shall not submit
for election at the shareholders’ general meeting.

Additional article.

Article 15 In case that two or more independent
non-executive directors are elected at a shareholders’
general meeting of the Company, the cumulative
voting system shall be adopted. A separated
vote-taking shall be conducted for the minority
shareholders and the poll results shall be disclosed.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

The tsted company may remove an independent
non-executive director following the statutory
procedure before the expiry of his/her term of office.
In case of an early removal, ttshatt-be-disclosed—as
a—speetal-isste-by the Company. If the independent
non-executive director whose office is terminated
before expiration constders—that—the—reason—rfor

C . hesst ] b

Article 16 The company may remove an
independent non-executive director following the
statutory procedure before the expiry of his/her term
of office. In case of an early removal, the Company
shall promptly disclose the specific reasons and
grounds therefor. If the independent non-executive
director whose office is terminated before expiration
has any objection to the removal, the Company shall
disclose it in a timely manner.

Any independent non-executive director who fails
to comply with the provisions of subparagraph (1)
or (2) of Article 9 of the system shall immediately
cease the performance of his/her duties and resign
from his/her position. If he/she fails to resign, the
board of directors shall immediately dismiss him/her
in accordance with the relevant provisions as soon
as it knows or should have known the occurrence of
such facts.

If the proportion of the independent non-executive
directors in the board of directors or its special
committees falls below the minimum requirement
of the system or the Articles of Association, or

there are no accounting professional among the

independent non-executive directors as a result

of the resignation or dismissal of an independent

non-executive director due to the circumstances as

stipulated in the preceding paragraph, the Company

shall complete the election for replacement

within 60 days from the date of the occurrence of

aforementioned facts.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 16 An independent non-executive director
may tender resignation before expiration of the term
of office by submitting a written resignation report
to the board of directors, providing an explanation
of any conditions which are related to his/her
resignation or which are considered by him/ her as
necessary to draw the attention of shareholders and
creditors of the Company.

Article 17 An independent non-executive director
may tender resignation before expiration of the term
of office by submitting a written resignation report
to the board of directors, providing an explanation
of any conditions which are related to his/her
resignation or which are considered by him/ her
as necessary to draw the attention of shareholders
and creditors of the Company. The Company
shall disclose the reasons and concerns for the
independent non-executive director’s resignation.

If the proportion of the independent non-executive
directors in the board of directors or special
committees falls below the minimum requirement
of these Rules or the Articles of Association, or
there are no accounting professional among the
independent non-executive directors as a result of
the resignation of an independent non-executive
director, the independent non-executive director
shall continue to perform his/her duties until the
date when a new independent non-executive director
is appointed. The Company shall complete the
election for replacement within 60 days from the
date of resignation of the independent non-executive
director.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

This Article is replaced by Article 16.

Article 18 If the proportion of the independent non-
executive directors in the board of directors falls
below the minimum requirement of these Rules
as a result of the resignation of an independent
non-executive director, the—restgnation—of the
independent non-executive director shaltnot-become
Fect] 4 Lo £ ]

This Article is replaced by Article 17.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Chapter VFunections-andPowers of
Independent Non-Executive Directors

Chapter IV Duties and Duty Performance
Methods of Independent Non-Executive Directors

Additional article.

Article 18 The independent non-executive directors
shall perform the following duties:

(I) to participate in the decision-making of the
Board of Directors and offer specific opinions on
the matters deliberated;

(I) to supervise the matters on potential material
conflicts of interest between the Company and
its controlling shareholders, actual controllers,
directors, and senior management members specified
in Articles 21, 35, 36 and 37 of these Rules, urge
the decision-making of the Board of Directors in
the overall interests of the Company, and protect
the legitimate rights and interests of minority
shareholders;

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

(IV) to perform other duties prescribed by laws,
administrative regulations, provisions of the CSRC,
the securities regulatory rules of the place where the
shares of the Company are listed and the Articles of
Association.
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WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 19 n—orderto—givefull-ptayto—therote—of
o ] ) e di inaddit

Article 19 Independent non-executive directors may
exercise the following special duties and powers:

(I) to independently engage intermediaries to
provide audit, consulting or verification services for
specific matters of the Company;

(II) to propose to the Board of Directors for the
convening of extraordinary general meetings;

(III) to propose the convening of board meetings;

(IV) to publicly solicit shareholders’ rights from
shareholders in accordance with laws;

(V) to give independent opinions on matters that
may damage the rights and interests of the Company
or minority shareholders;

(VI) to perform other duties prescribed by laws,
administrative regulations, provisions of the CSRC,
the securities regulatory rules of the place where the
shares of the Company are listed and the Articles of
Association.

To exercise the duties and powers of independent
non-executive directors in item (I) to (III) of this
Article, consent of more than half of all independent
non-executive directors shall be obtained.

The Company shall make a disclosure in a timely
manner if an independent non-executive director
exercises the duties and powers specified in the first
paragraph. If the above-mentioned duties and powers
cannot be properly exercised, the Company shall
disclose the specific situation and reasons therefor.
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Before amendments

After amendments

This Article is replaced by Article 19.

Article 21 Independentrnon-executive—directors
hallaetivel ‘ hetrdirtios

sovertance,mternatcontrol,—information—disclosure
and—ftmanctal—superviston: Independent non-
executive directors, as equal board members, should
give the board of directors and any committees on
which they serve the benefit of their skills, expertise
and varied backgrounds and qualifications through
regular attendance and active participation.

Article 20 Independent non-executive directors,
as equal board members, should give the board of
directors and any committees on which they serve
the benefit of their skills, expertise and varied
backgrounds and qualifications through regular
attendance and active participation.
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Article 22 Independentrnon-executive—directors
hat—in—addit Lo the o dduties.

Article 21 The following matters shall be submitted
to the board of directors for deliberation with
the consent of a majority of all independent non-
executive directors of the Company:

(I) Affiliated transactions that shall be disclosed;

(I) The plans of the Company and the relevant
parties for the modification or waiver of their

undertakings;

(III) The decisions made and measures taken by the
board of directors of the Company regarding the
acquisition when being acquired;

(IV) Other matters prescribed by laws,
administrative regulations, rules of the CRSC, and
the Articles of Association.
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Delete this Article.

Delete this Article.
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Additional article.

Article 22 An independent non-executive director
shall attend a meeting of the board of directors in
person. If an independent non-executive director
is unable to attend a meeting in person for any
reason, he or she shall review the meeting materials
in advance, form specific opinions, and entrust in
writing another independent non-executive director
to attend the meeting on his or her behalf.

If any independent non-executive director fails to
attend in person or entrust other independent non-
executive directors as his/her representatives to
attend meetings of the board of directors for two
consecutive times, the board of directors shall
propose to convene the general meeting within thirty
days after the occurrence thereof to terminate the
employment of such independent non-executive
director.

Additional article.

Article 23 The Company shall, on a periodical or
unscheduled basis, convene meetings attended solely
by independent non-executive directors (hereinafter
referred to as “special meetings of independent
non-executive directors”). The matters specified
in subparagraphs (1) through (3) of paragraph 1 of
Article 19 and Article 21 of these Rules shall be
deliberated at the special meetings of independent
non-executive directors.

The special meetings of independent non-executive
directors may study and discuss other matters of the
Company if necessary.

The special meetings of independent non-executive
directors shall be convened and presided over by an
independent non-executive director jointly elected
by a majority of the independent non-executive
directors. If the convener fails to or is unable to
perform his or her duties, two or more independent
non-executive directors may, on their initiative,
convene a meeting and elect a representative to
preside over the meeting.

The Company shall facilitate and support the
convening of special meetings of independent non-
executive directors.
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Additional article.

Article 24 The independent non-executive directors,
on a periodical or unscheduled basis, convene
special meetings of independent non-executive
directors, the convener shall issue a notice to all
independent non-executive directors 3 days before
the meeting. The above notice period can be waived
upon the approval of all independent non-executive
directors.

A written notice of meeting shall include the
date and location of the meeting, the issues to be
considered, the ways of convening the meeting and
the date on which the notice is sent.

Additional article.

Article 25 A special meetings of independent non-
executive directors shall be attended by more than
half of the independent non-executive directors.

Additional article.

Article 26 The special meetings of independent non-
executive directors shall, in principle, hold meetings
in person, or may be held via video, telephone,
facsimile, e-mail or other communication means.
One independent non-executive director shall have
one vote at the special meetings of independent non-
executive directors, including show of hands, written
ballot and other means. The matters considered at
the meeting shall be approved by a majority of all
independent non-executive directors.

Additional article.

Article 27 The independent non-executive directors
can vote for, against or abstains from voting at
the special meetings of independent non-executive
directors. When an independent non-executive
director votes against or abstains from voting on a
proposal of the board of directors, he or she shall
explain the specific reasons and basis therefor, the
legality and compliance of the matters involved in
the proposal, potential risks, and the impact on the
rights and interests of the Company and minority
shareholders.
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Article 25 The independent opinions of independent
non-executive directors on major issues shall include
at least the following:

(I) basic information on major matters;

(IT) basis for expressing opinions, including
the procedures performed, the documents to be
reviewed, the contents of on-site inspections, etc.;

(IIT) legal compliance of major matters;

(IV) the impact on the rights and interests of the
hsted company and its minority shareholders, the
possible risks, and whether the measures taken by
the Company are effective;

(V) concluding opinions issued. Where there are
reservations, objections or opinions that could
not be expressed on major matters, the relevant
independent non-executive directors shall clearly
explain the reasons and obstacles for inability to
express opinion.

The independent directors shall sign and confirm
their independent opinions issued, and report the
said opinions to the board of directors in a timely
manner and disclose the same together with relevant
announcements of the Company.

Article 28 The independent opinions of independent
non-executive directors on major issues shall include
at least the following:

(I) basic information on major matters;

(IT) basis for expressing opinions, including
the procedures performed, the documents to be
reviewed, the contents of on-site inspections, etc.;

(IIT) legal compliance of major matters;

(IV) the impact on the rights and interests of the
company and its minority shareholders, the possible
risks, and whether the measures taken by the
Company are effective;

(V) concluding opinions issued. Where there are
reservations, objections or opinions that could
not be expressed on major matters, the relevant
independent non-executive directors shall clearly
explain the reasons and obstacles for inability to
express opinion.

The independent directors shall sign and confirm
their independent opinions issued, and report the
said opinions to the board of directors in a timely
manner and disclose the same together with relevant
announcements of the Company.

79




WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Article 26 An—independentnon-execttive—director
bl el ‘ hic/] 1 oy

Article 29 An independent non-executive director
shall pay continuous attention to the implementation
of resolutions of the board of directors on the
matters specified in Articles 21, 35, 36, and 37 of
these Rules, and if the independent non-executive
director finds any violation of laws, regulations,
rules of the stock exchange, or the Articles of
Association, or violation of the resolution adopted
at the shareholders’ general meeting or the meeting
of the board of directors, the independent non-
executive director shall report the violation to the
board of directors in a timely manner and may
require the Company to make a written explanation
thereon. The Company shall promptly disclose
any involved matter that shall be disclosed. If the
Company fails to make an explanation or a timely
disclosure, the independent non-executive director
may report it to the stock exchange.

Delete this article.
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Additional article.

Article 32 An independent non-executive director
shall work on-site at the Company for not less than
15 days each year.

In addition to attending shareholders’ general
meetings, meetings of the Board of Directors and
its special committees, and special meetings of
independent non-executive directors according to
the relevant provisions, independent non-executive
directors may perform their duties by various means
such as obtaining information on the operation of the
Company on a periodical basis, hearing the reports
of the management, communicating with the person
in charge of the internal audit body, the accounting
firm providing audit services for the Company, and
other intermediaries, conducting field visits, and
communicating with minority shareholders.

Additional article.

Article 33 When an independent non-executive
director votes against or abstains from voting on a
proposal of the board of directors, he or she shall
explain the specific reasons and basis therefor, the
legality and compliance of the matters involved in
the proposal, potential risks, and the impact on the
rights and interests of the Company and minority
shareholders, among others. When the Company
discloses the resolution of the board of directors, it
shall disclose the dissenting opinions of independent
non-executive directors at the same time and
indicate such opinions in the resolution of the board
of directors and the minutes of the meeting.
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Additional article.

Article 34 Independent non-executive directors in
the special committees of the board of directors
of the Company shall perform their duties in
accordance with laws, administrative regulations,
rules of CSRC, business rules of stock exchanges
and the Articles of Association. Independent non-
executive directors shall attend the meetings of
special committees in person. An independent non-
executive director who is unable to attend such
meetings in person for some reason shall review
the meeting materials in advance, form specific
opinions, and entrust another independent non-
executive director in writing to attend the meeting
on his/her behalf. If an independent non-executive
director concerns any material matter of the
Company which falls within the scope of duties of
a special committee in the course of performing his/
her duties, he/she may promptly submit them to
special committees for discussion and deliberation
under relevant procedures.
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Additional article.

Article 35 The audit committee of the board of
directors of the Company shall include independent
non-executive directors. The audit committee
shall be responsible for reviewing the financial
information of the Company and the disclosure
thereof and supervising and assessing the internal
and external audits and internal control. The
following matters shall be submitted to the board
of directors for deliberation with the approval of a
majority of all members of the audit committee:

(I) Disclosure of financial accounting reports,
financial information in periodic reports, and
internal control evaluation reports;

(II) Appointment or dismissal of the accounting firm
providing audit services for the Company;

(III) Appointment or dismissal of the person in
charge of financial affairs of the Company;

(IV) Changes in accounting policies or accounting
estimates, or corrections of material accounting
errors due to reasons other than changes in
accounting standards;

(V) Other matters as stipulated by laws,
administrative regulations, rules of CSRC and the
Articles of Association.

The audit committee shall convene at least one
meeting every quarter. An extraordinary meeting
may be convened when it is proposed by two or
more members, or when the convener deemed it
necessary. The meeting of the audit committee may
not be convened unless two-thirds or more of its
members are present.

83




WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Additional article.

Article 36 The nomination committee of the
board of directors of the Company shall include
independent non-executive directors. The
nomination committee shall be responsible for
developing the criteria and procedures for selecting
directors and senior management, selecting and
reviewing the candidates for directors and senior
management and their qualifications, and making
recommendations to the board of directors on the
following matters:

(I) Nomination, appointment or removal of directors;

(II) Appointment or dismissal of senior management;

(ITII) Other matters as stipulated by laws,
administrative regulations, rules of CSRC and the
Articles of Association.

If the board of directors fails to adopt or fully adopts
the recommendations of the nomination committee,
it shall record the opinions of the nomination
committee and the specific reasons for its non-
adoption in the resolution of the board of directors

and disclose them.
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Additional article.

Article 37 The remuneration committee of the
board of directors of the Company shall include
independent non-executive directors. The
remuneration committee of the board of directors
of the Company be responsible for developing the
assessment criteria for and conducting assessments
on directors and senior management, formulating
and reviewing the remuneration policies and plans
for directors and senior management, and making
recommendations to the board of directors on the
following matters:

(I) Remuneration of directors and senior
management;

(II) Development or modification of the equity
incentive plan and employee stock ownership plan,
and satisfaction of the conditions for granting equity
to and exercising equity by incentive recipients;

(ITI) Arrangement made by directors and senior
management for the stock ownership plan for the
subsidiaries planning a divestiture;

(IV) Other matters as stipulated by laws,
administrative regulations, rules of CSRC and the
Articles of Association.

If the board of directors fails to adopt or fully
adopts the recommendations of the remuneration
committee, it shall record the opinions of the
remuneration committee and the specific reasons for
its non-adoption in the resolution of the board of
directors, and disclose them.

85




WORKING RULES OF INDEPENDENT NON-EXECUTIVE DIRECTORS

Before amendments

After amendments

Additional article.

Article 38 The minutes of the meeting of the Board
of Directors and its special committees or the special
meeting of independent non-executive directors
shall be made according to the relevant provisions,
in which the opinions of independent non-executive
directors shall be indicated. Independent non-
executive directors shall sign the meeting minutes
for confirmation.

The Independent non-executive directors shall
prepare work records and record detailed
information on the performance of their duties.
The information obtained in the process of an
independent non-executive director’s performance
of his or her duties, relevant meeting minutes and
records of communication with the personnel of the
Company and intermediaries, among others, shall
constitute parts of the work records. An independent
non-executive director may require the secretary of
the Board of Directors and other relevant personnel
to confirm the important information in work
records by signature, and the Company and relevant
personnel shall cooperate.

Additional article.

Article 39 The independent non-executive directors
shall strengthen their learning on security laws and
regulations and rules to continuously improve their
abilities in performing duties.

Chapter ¥ Work Rules of Annual Report
of Independent Non-Executive Directors

Chapter V Work Rules of Annual Report
of Independent Non-Executive Directors

Article 43 The independent directors shall sign a
written confirmation for the annual reports of the
Company. Where the independent directors are
unable to ensure the truthfulness, accuracy and
completeness of the content of the annual reports or
have objection thereto, their reasons and opinions
shall be stated and disclosed in the annual reports.

Article 34 If an independent non-executive director
has any objection to the specific matters of the
Company’s annual report, he/she may engage an
external audit firm and consulting agency to conduct
audit and consultation subject to the approval of all
independent non-executive directors.

Article 44 If an independent non-executive director
has any objection to the specific matters of the
Company’s annual report, he/she may engage an
external audit firm and consulting agency to conduct
audit and consultation subject to the approval of a
majority of all independent non-executive directors.
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Chapter VH Guarantees for Duty Performance
of Independent Non-Executive Directors

Chapter VI Guarantees for Duty Performance
of Independent Non-Executive Directors

Article 36 The Company shall ensure that
independent non-executive directors enjoy the same
right to know as other directors.

Where two or more independent non-executive

directors consider the information inadeqtrate—or-the
proof—unctear, they may jomntly propose in writing
to the Board of Directors for postponing the Board
meeting or the consideration of the matters, and the
Board of Directors shall adopt such proposal.

Article 46 The Company shall ensure that
independent non-executive directors enjoy the same
right to know as other directors. To ensure that
independent non-executive directors can effectively
exercise their functions and powers, the company
shall regularly report its operation to independent
non-executive directors, provide relevant materials
to independent non-executive directors, and organize
or cooperate with them in on-site investigations and
other work.

Before the deliberation of any significant or
complicated matter by the board of directors, a
listed company may organize its independent non-
executive directors to participate in the research
and argumentation of the matter, fully listen to the
opinions of independent non-executive directors,
and promptly report the adoption of their opinions to
independent non-executive directors.

Article 37 The—information—provided—by—the
~ o i _ e di

Article 47 The Company shall give notice of a
meeting of the Board of Directors to the independent
non-executive directors in a timely manner, provide
relevant meeting materials no later than the notice
period for board meetings as specified in laws and
administrative regulations, provisions of the CSRC
or the Articles of Association, and create effective
communication channels for the independent non-
executive directors. In terms of a meeting convened
by the special committees of the Board of Directors,
the relevant materials and information shall, in
principle, be provided no later than three days
prior to the meeting of the special committees. The
aforesaid meeting materials shall be kept by the
Company for at least ten years.

Where two or more independent non-executive
directors consider the information incomplete, the
proof inadequate or not provided timely, they may
propose in writing to the Board of Directors for
postponing the Board meeting or the consideration
of the matters, and the Board of Directors shall
adopt such proposal.
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Article 38 The Company shall provide the
independent non-executive directors with the
working conditions they need to perform their
duties.

Article 48 The Company shall provide the
independent non-executive directors with the
working conditions and personnel support they
need to perform their duties, and designate special
personnel and departments, such as the secretary
of the board of directors and business management
department of the board of directors, to assist
independent non-executive directors in performing
their duties.

The secretary of the board of directors shall ensure
smooth communication between independent non-
executive directors and other directors, officers,
and other relevant personnel, and ensure that
independent non-executive directors have access
to sufficient resources and necessary professional
opinions in the performance of their duties.

Additional article.

Article 49 Before a meeting of the board of directors
is convened, an independent non-executive director
may communicate with the secretary of the board of
directors and inquire about, request the supplements
of materials, or offer opinions and recommendations
concerning the matters to be deliberated. The
board of directors and relevant personnel shall
conscientiously study the issues, requests, and
opinions put forward by the independent non-
executive director and promptly provide feedback on
the implementation of amendments to the proposals
and other matters to the independent non-executive

director.
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Article 39 When independent non-executive
directors are performing their duties, persennel of
the Company shall actively provide assistance and
shall not refuse, obstruct or conceal or interfere with
their independent duty performance.

Article 50 When independent non-executive
directors are performing their duties, the directors,
senior management and other relevant personnel of
the Company shall actively provide assistance and
shall not refuse, obstruct or conceal or interfere with

their independent duty performance.

If independent non-executive directors encounter
obstruction in performing their duties in accordance
with the law, they may explain the situation to the
Board of Directors, request cooperation from the
directors, senior management and other relevant
personnel, and record the details and resolution of
the obstruction in their work record; if they still
fail to remove the obstruction, they may report the
matter to the CSRC and the stock exchanges.

If the performance of duties by independent non-
executive directors involves information that shall
be disclosed, the Company shall make the disclosure
in a timely manner; if the Company fails to disclose
such information, the independent non-executive
directors may directly apply for disclosure or report
the matter to the CSRC and the stock exchanges.

Article 41 The Company shall grant the apptoptiate
allowance to the independent non-executive
directors. The standard of the allowance shall be
proposed by the board of directors, approved by the
general meeting, and disclosed in the annual report.
In addition to the said allowances, independent
non-executive directors shall not receive any
other addtttoral—and—undisctosed benefits from
the Company, its substantial shareholders or
stakeholders, whether entities or individuals.

Article 52 The Company shall grant the allowance
commensurate with their duties to the independent
non-executive directors. The standard of the
allowance shall be proposed by the board of
directors, approved by the general meeting, and
disclosed in the annual report. In addition to
the said allowances, independent non-executive
directors shall not receive any other benefits from
the Company, its substantial shareholders, de facto
controller or stakeholders, whether entities or
individuals.
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